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-. St Leonards Locked Bag 1837
N 72 Christie Street 5T LEONARDS NSW 2065
g St Leonards NSW 2065 www.agl.com.au
' R
8N 2006 ' j .
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. BY COURIER | eo T
| 2o 2 O
Attention: Mr Michael Coco : P = 5!
Securities and Exchange Commission - w7«
Division of Corporate Finance ' =% 0 ‘i“‘o“
Office of International Corporation Finance | -
450 Fifth Street NW X g o
“WASHINGTON DC 20549 PROCESSED R
(Contact Tel: 202.628.4222) { ’
NOV 16 2005 -
L THOMSON /i |
Dear Sir FINANCIAL | | SU P P }
THE AUSTRALIAN GAS LIGHT COMPANY ' =

12g3-2(b) INFORMATION
FILE NO. 82-4797 I
i
| enclose information wh1ch The Australian Gas Light Corlnpany is required to furnish
to the Securities and Exchange Commission pursuant to Rule 12g3-2(b) of the
Securities Exchange Act of 1934, as amended. i

The attached documents are being furnished with the understandmg that they will not be
deemed “filed” with the Securities and Exchange CommisSion or othermse subject to
the liabilities of Section 18 of thie Exchange Act, and that neither this letter nor the
fumnishing of such documents shall constitute an adrmssron for any purpose that the

Company is subject to the Exchange Act. I

‘ '
If you have any questions or comments, please call the undersigned on +61 2 9921 2696

I
Yours faithfully

Paul McWilliams
Group Manager Corporate & External Services
& Company Secretary
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~" Issues Raised and Reported to the

l
:ASX

Period 1 October 2006 — 31 October 200(:5 (inclusi\i/e)

Chairman Presentation AGL Scheme Meeting

6 October 2006 - l )
6 October 2006 Chairman AGL Scheme Meet‘ing Speech;

6 October 2006 Takes Further Steps on Sustai;nability‘ '

6 October 2006 Chairman & MD Presentation Session |

6 October. 2006 Chairman Speech Information Session I

6 October 2006 Results of Scheme Meeting [ N

6 (.)ctober 2006 Shareholders approve AGL S;cheme

9 October 2006 Federal Court Approves AGL; Scheme |

9 October 2006 AGL Scheme — Revision to I\?erger Rati?
10 Odoba 2006 ASX Statement re Scheme of;Arrangem{mt

!

11 October 2006

"AGL Scheme Court Order Lo;dged with ASIC

24 October 2006

Notice of Status of Bid Conditions
' i |

26 October 2006

Removal from official List | |

GACompeny Sexrotary\Securitics & Exchange Comenisnon USAVerues Rxised and Repartafilomes Raised md Reparted to the ASX October
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AUSTAALIAN STOCK CXCHANGE - OR F’O‘; T ek 4 T
Australian Stock Exchange Limited
' ABN 98 008 824 691
' Exchange Centre
| Level 4, 20 Bridge Stroet
FACSIMILE . ° Sydney NSW 2000
Department: COMPANY ANNOUNCEMENTS OFFICE PO Box H224
Australia Square
DATE: 26/10/2006 i : NSW 1215
' Telaphone 81 2 9227 0334
TIME: 12:33:23
. ' Intemat hitp/fwww.asx.com au
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) l o DX 10427 Stock Exchange Sydnsy
FAXNO:  02:9921-2552 | _ | }
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Company Annmmce:menrs Office

I
SUBJECT: CONFIRMATION OF RECEIPT AND RELEASE OF ANN OUNCEl\ldENT

*MESSAGE:

We confirm the receipt and release to the market of an announcement regarding:

Removal from Official List

" If ASX considers an announcement to be sensitive, trading will be halted for lll] minutes.

If your announcement is classified by ASX as sensitive, your company’s secuntxes will be placed into “pre-open”
status on ASX's trading system. This means that trading in your company’s securmes is bemporanly stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” i 1s approx. 10 nunutes for most
announcemcnts but can be 50 minutes (approx) for Lakeover announcements. 1

Once “pre-open” period is completed, full trading of the company’s securities ree?mmcnces.
PLEASE NOTE: ! f
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge annmmcemenrs using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl GSI') The only.fax number Lo use
is 1900 999 279.
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St Leonards Locked Bag 183? [

72 Christie Street ST LEONARDS NSW 2085
1 Lporwds NSW 2085 www.agl.com.au [

24 October 2006

Johnathon Matthews

Australian Stock Exchange Limited
Exchange Centre

20 Bridge Strest

Sydney NSW 2000

Dear Johnalhon i

The Australian Gas Light Company ACN 052 167 405 (AGL) -Application for Removal from the
Official List of ASX ’ .

We refer to our previous correspondence in relation to the-schemes of. arrangemenl between Alinta.
Limited ACN 087 857 001 {Alinta) and holders of Alinta’s ordinary shares-and AGL and holders of
AGL's ordinary shares (together, the Schemes). I !

As a result of the Schemes becoming.effective. on 11 October 2006 (Effectlve Date). Alinta and AGL
intend to proceed to implement the Schemes'on 25 October-2006° (Impiementation Date). As you will

know, on the Implementation Date: , ’ |

Alirita’s ordinary shares (Alinta Shares, ASX code "ALN*) will be transferred 10 Numar. Pty Lid,
a wholly owned subsidiary of Alinta Mergeco Limited (to be rénamed “Alinta errted ) (New
Alinta); i !

AGL ordinary shares {(AGL Shares), except for those AGL Shares held by Alrma Group
Holdings Pty Ltd (a wholly owned subsidiary of Alinta) {Alinta GH) will be transferred tc Numar
Piy Ltd a wholly owned subsidiary of New Alinta; E

New Alrnta ordinary shares (ASX Code “AAN") will be issued !o‘holders of Alrnta Shares; and

New Alinta ordinary shares ahd AGL Enérgy ordinary shares (ASX Code “AGK } will be issued
to holders of AGL Shares (but not to Alinta GH).
.. . . | i
1 Application for removal from Officiat List on 26 October 2006 !
i
Provided that the Schemes aré implemented on 25 Qctober 2006, we request lhat'AGL be removed
from the Official List of the Australian Stock Exchange (ASX) after theirmp!ementauon of the Schemes
at the close of trading on 28 October 2006 (but not earlier than this time) in accordance with
listing rule 17.11 of the ASX Listing. Rules Wae will separately confirm m you thal the mplementatmn of
the Schemes has occurred. Please do not proceed with the removal unm we give you this
confirmation. I C
| L
We understand that in order fér ASX to.remove AGL from the Official List on 26 October 2006, AGL
and New Alinta must ensure’ ‘that deSpalch of holding: statements for New Alinita ordmary shares and
AGL Energy ordinary shares occurs on 25 October’ 2006. 1
i

i

i ]

7 | ' f |
| |

Page 1




2 Application for refund.of feas

. On the basis that AGL is removed from the Official list on 26 October 2006 (and therefore before the
end of the first half of the year for which the annual fee is payable), we request that ASX refund to
AGL Energy Limited of 72 Christie Street, St Leonards NSW 2085 {attention Paul McWilliams,
Company Secretary), haif of the annuat listing fees paid by AGL for the year ending 30 June 2007 in
accordance with listing rule 16.6 of the ASX Listing Rules.

. Please do not hesitate to contact Martin Thorpe of Gilbert + Tobin, if you have any queries. Martin's
contact number is 9263 4183.
Yours faithfully i
The Australian Gas Light Company
]

Paul McWiltiams
Company Secretary

Pafl Anthony . | %
Dirdctor !

page | 2
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- from the Official List pursuant to Listing Rule 17. 11

Asx

AUSTRALIAN srocx EXCHANGE
26 October 2006

Mr Paul McWilliams

Company Secretary :

AUSTRALIAN GAS LIGHT COMPANY (THE)
Locked Bag 1837 | |
ST LEONARDS NSW 2065

Dear Mr McWilliams
Please be advised of the following:

Removal From The Qfficial List

Name:- AUSTRALIAN GAS LIGHT COMPANY (THE) |
ASX Code:- AGL
Home Branch:- Sydney

|
|
|
| .
|
|
|
|

Australian S$tock Exchange Limited
ABN 98008 624 691

Exchange Centre

Level'4, 20 Bridge Street

Sydney NSW 2000

‘
PO Box H224
Australia Square
NSW 1215

: Tclcphonc 6129227 0445

Facslrmle 612 9227 0808
[nternet hetp:/fwww.asx.com. au
DX ‘.l|0427 Stock Exchange Sydney

As from the close of trading on Thursday 26 October 2006, the abovementioned company will be removed

If you have any queries regarding this confirmation letter please contact me on (02) 92;”.’7 0445, David Tu on

{02) 9227 0054 or Nicholas Tham on (02) 9227 0078.

Any other queries should be directed to your ASX Issuers Adviscr, ]ohnat};lon Mat_[hew!s on (02) 9227 0656.

+.

Yours sincerely‘
Karen Webb ‘ ;
Information Services
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- announcements but can be 50 minutes (approx) for takeover announcements. |

 ASX 1P

AUSTRALIAN STOCK CXCIIANGE R 1,—,,'" ’ﬁ'u’wT
ORFOR rE,.,{,,“?,,--,

Augtrafian Stock Exchange Limited
ABN 98 008 624 691

Exchange Centre

! Loval 4, 20 Bridge Street

FACSIMILE Sydney NSW 2000

|
|
|
Department: COMPANY ANNOUNCEMENTS OFFICE I ) PO Bax H224
[ : Ausiralia Square
J
|
|
|
i
i

DATE: = 24/10/2006 LMW

TIME: 12:12:30 Telophone 61 2 8227 0334

Intemet hitp/Awww.asx.com.au

TO: AUSTRALIAN GAS LIGHT COMPANY (THE) DX 10427 Stock Exchange Sydnsy

FAXNO:  02:9921-2552
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Company Announcéments Office

SUBIJECT: CONFIRMATION OF RECEIPT AND RELEASE OF ANNOUNCEMENT

! :
i

. ' |
We confirm the receipt and release to the market of an announcement regarding:

MESSAGE:

AGK: Notice of Status of Bid Conditions

i
i
|
|
|
s
t
!

" If ASX considers an announcement to be sensitive, tmdmg will be halted forllll minutes. i

If your announcement is classified by ASX as sensitive, your company’s secuntlcs wiil be plaoed into “pre-open”
status on ASX'’s trading system. This means that trading in your company’s secunues is temporanly stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” is approx 10 nlnnutes for most

‘ o

Once “pre-open” period is completed, full trading of the company’s securities recommences.

t
PLEASE NOTE: |
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge ANnouncements using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only' fax number to use
is 1900 999 279.
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Tek: 029921 2999 The Australian Gas Light Cempany.

SYDNEY' NSW 2000

Dear SirfMadam

Fax 02 9921 2552 ' ABN 95052 167 405 .
| + ":
| ’ g 2z

St Leonants . Locked Bag 1837 ', . o

72 Chuistie Sirest STLEONARDS NSW. 2065 ! o

St Leonands NSW 2065 www.aghcom.au ] !

i X -

‘ 1]
3" |
, [
24 Qctober 2006 i .
' 1
I |
The Manager I :
Cornpany Announcements :
Australian Stock Exchangé Limited { !
20 Bridge Street | {
! .
i
i |

j

i

i

1

|

l
The Australian Gas Light Company ~ Qff:-market Takeover Bid for Alinta Limited i
The Adistralian Gas. Light’ Company (AGL) encloses’a copy of the noticeil;has today gwen taAlinta
Limited (Allnla) pursuant to subsectlon 630(3) of the Corparatiors Act’ adwsmgdas to the &tatis of y
conditiGns in rélation to AGL's off-markeét bid for Aliita dated 11 May’ 2006 | ol i

I

it is noted that pursuant to the Schigme of Arrarigement between Alinta and its. shareholders which
becamae effective on 11 QOctober 2008, all of the issued’ordinary shares in Alinta. will be transferred to i
Numar Pty Limited' (ACN 1-18.926 131). Numar Pty Limited is a wholly owned subsadlary of Alinta '
Mergeco Limited:(ACN 119985 190). X

Yours faithfully -

Paul McWilliams ™
Company Secretary
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5t Leonards : Locked Bag 1837
72 Chistia Streat STLEONARDS NSW 2065
St Loorards NSW 2065 www.agl.com.au

To: Alinta Limited ABN 40 087 857 001 {Alinta)
Level 7
1 William Streel
Perth WA 6000

|
|
i
|
|

l Corporations Act 2001 (Cth) -
Subsection 630(3) — Notice of Status of Defeating Conditions

The Australian Gas Light Co{rnpany ABN 95 052 167 405 (AGL) gwes notice pursuant to subsection
630(3) of the Corporanons Act 2001 (Cth) and section 9. 8(dy of its, oﬂ-markel lakeover offers to
acquire all the fully paid ordtnary shares.in Almta leated dated 11 May 2006 (Offers) thal. as ‘at'the

date this Notice is given: E

3

(a) the Offeérs are not _fr(_ee1 from all defeating conditions:

{b) so'faras AGL kn{st:i '

(i)  the defeating c?ndition contained in Seclioh 8.8(a)(ii) of ils Offers has been fulfilled; and

(i) noneof the other defeating conditions contamed in Sectign 9.8 of 1ts Offers have been
fulfiled;

{c}) AGLis nol the registered holder of any Afinta ordinary shares. It is noied that pursuant to the
Scheme of Arrangement between Alinta and its shareholders which became effective on 11
Cctober 2008, all of the issued ordinary shares in Alinta will be transferred to Numar Ply
Limited {ACN 118 926 131). Numar Pty Limited is a wholly owned subsidiary of Alinta Mergeco
Limited (ACN 119 985 190).

t
[
i
!
o
Dated: 24 October 2006 i
|
i
l
I
1
|

Paul McWilliams
Company Secretary
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ASX |

I FAX NO: 02-9921-2552

AUSTRALIAN SI'DCK DXCUANGL
) f
i
Australian Stock Exchange Limited
i ADN 98 008 624 681 tT
| ' Exchanga Centra
, I | Lewl 4, 20 Bridga Strea
FACSIMILE | g | Sydney NsW 2000
- Department: COMPANY ANNOUNCEMENTS OFFICE | poBox Hae
: ’ ' Australia Square
DATE: - 26/10/2006 | | Nswi218
: i | Telephone 61 2 8227 0334
. TIME: 12:33:23 ! | phons 81
k L ! ! intemet hitp:/fwerw asx.com.au
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) | DX 10427 Stock Exchange Sydnsy
] , i _
|
|

- % .
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Company Announcements Office

§ ] i T
- SUBJECT: CONFIRMATION OF RECEIPT AND RELEASE OF ii\NN OUNCEMENT

~ MESSAGE:

We confirm the receipt and release to the market of an announcement re arding:

i
|
I
)
i
I
Removal from Official List :

!
I
|
I
|
|

i
i
f
!
i
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If ASX considers an announcement to be sensitive, trading will be halted fo:i' 10 minutes.,

If your announcement is classified by ASX as sensitive, your company’s secunues will be placcd into “pre-open”
status on ASX’s trading system. This means that trading in your company’s securmes is temporanly stopped, to
allow the market time to assess the contents of your announcement. “Pre- open” is approx. 10 mmutes for most
announcements but can be 50 minutes (approx) for takeover announcements.

Once “pre-open” period is completed, full trading of the company’s securities recommences.

* PLEASE NOTE
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge announ'cements using

. ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number to use
is 1900 999 279, ‘
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Australian Stock Exchange Limited
ABN 98 008 624 651
i Exhange Centre
| Level 4, 20 Bridge Strast
FACSIMILE . | Sydney NSW 2000
Department: COMPANY ANNOUNCEMENTS OFFICE | '00 Box 224
‘ | 'Australia Square
DATE: 11/10/2006 ; [NSW 1215
Tel 70334
TIME:  11:27:07 | TTolephona 81 %22
|Intamet hitp/fwew asx.com.au
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) ; |DX 10427 Stock Exchange Sydney
|
FAX NO: 02-9921-2552 : ‘
. ‘ | '
FROM: AUSTRALIAN STOCK EXCI-IANGE LIMITED - Company Announoem;ents Office
' 1

i
SUBIJECT: CONFIRMATION OF RECEIPT AND RELEASE OF ANPI OUNCEMENT

t
i

MESSAGE: f

! 1
We confirm the receipt and release to the market of an announcement regarding:

AGL Scheme Court Order Lodged with ASIC !
l
}
!
%

I ASX considers an announcement to be sensitive, trading will be halted for 10 minutes. |
If your announcement is classified by ASX as sensitive, your company’s securities :will be placed into “pre-open”
status on ASX’s trading system. This means that trading in your company’s securities is temporarily stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” is :approx. 10 mihuws for most
announcements but can be 50 minutes (approx) for takeover announcements. i =

Once “pre-open” period is completed, full trading of the company’s securities recollnmencm.

PLEASE NOTE: ' : i

In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge announcements using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number to use
is 1900 999 279. ! '

|
|
|




AGL Centre, 72 Christle Street
St Leonards, 2065 NSW
AUSTRALIA

ASX Statement

October 11, 2006

Locked Bag 1837
St Leonards, 2065 NSW

f
i
1
{
!
|
i
|

AGL has today lodged the order of the Federal Court approving the]AGL Scheme of Arrangement
with ASIC. The Court order approving the Alinta Scheme of Arrangement has also been todged with
ASIC. As a result the AGL Scheme of Arrangement and the Alinta Scheme of Arrangement have

become legally effective.

!
A copy of the Court order approving the AGL Scheme of Arrangement is attached with this

announcement.

/1

Paul McWilliams
AGL Company Secretary
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The transaction will be implemented on 25 October 2006 in accordance with the published timetable.
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Scheme of Arrange

|
|
i .
pital of Theit Austraiian Gas Light
|

The Australian Gas Light Company

g == —— ——-

The holders of fully paid ordinary shares issued in the
Company

Gilbert + Tobin

2 Park Strest
Sydnay NSW 2000
Austraila

o o . —— il . —— ——— ——— o it e e e e Bk ——— e e

GPO Box 3810
Sydney NSW 2001

T +61 26263 4000
F +6129263 4111

DX 10348 5SE

www.gltiaw.com.au
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N.S.W. DISTRICT REGISTRY
FILED/RECEIVED

!
| .

| g - OCT 2006
‘

IN THE FEDERAL COURT OF !AUSTRALIA Feea paid $

NEW SOUTH WALES DISTRICT REGISTRY No. NSD1568 of 2006
: f
IN THE MATTER OF | THE AUSTRALIAN GAS LIGHT COMPANY
{ (ABN 85 052 167 405)
| Plaintiff
|
: ORDER
T (Order 38)
i ! :
Judge: Emmett J
|
Date of Order: 9 October 2006
Where made: 'Sydn;ey
t
‘ I
The Court orders that: :
|

1. Pursuant to section 411(4)(b) of the Corporations Act 2001 the scheme of arrangement
between The Austlj‘alian Gas Light Company (ABN 95 052 167 405) (AGL) and the
holders of AGL shares, in the form annexed hereto, be approved.

2. Pursuant to secﬁon!4ll(12) of the Corporations Act 2001 that AGL be exempted from
compliance with se?tion 411(11) of the Corporations Act 2001.
|
3. These ‘orders be entt!ared forthwith.
|
i
i

. DATED: 9 October 2006 '

:
!
|
|
|
|

Sydney NSW 2000

|
GILBERT & TOBIN i Tel (02) 8263 4000
Lawyers ) ! Fax (02) 9263 4111
2 Park Street ! DX 10348 SSE
i Ref CAP:CLF:251714
;
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] .
SCHEME OF ARRANGEMENT MADE UNDER SECTION 411 OF THE
CORPORATIONS ACT 2001 (CTH)

Data:
Parties

i
|
I
1
i
' i

1 The fAustralIan Gas Light Company ACN 052 167 405 of 72 Christie Street, St
Lecnards, NSW, 2085 (AGL)

2 The holders of fully pald ordinary shares Issued In the capital of The
Australian Gas Light Company

Recitals .
A AGL' is a public company incorporated in the State of New South Wales. Itis
admltted to the official list of ASX and AGL Shares are quoted on the stock market
conducted by ASX.

AGL has 455,910,484 AGL Shares onissua.

Cc Almta Group holds the Excluded AGL Shares and will continue te hold those -
shares as at the Effective Date.

' D AGLi Energy Is a company incorporated in the State of New South Wales. Itis a
whotly owned subsidiary of AGL.

| |
i E New Alinta Co and New Alinta Co Sub, a wholly owned subsidiary of New Alinta
- Co, ?m companies incorporated in the State of Victoria.

F AGL AGL Energy, Alinta and New Alinta Co have entered into the Merger
Implementation Agreement and the Transaction Implementation Deed pursuant to
which, among other things, AGL. has agreed to propose and subject to the
sahsfaction of certain conditions implement this Scheme and Alinta has agreed to
propose and subject to the satisfaction of certain conditions implement the Alinta
Schema New Alinta Co Sub is a party to the Transaction Implementation Deed.

|
G If this Scheme becomes effective, then:

(a) i the Scheme Shares will be transferred to New Alinta Co Sub; . )

(b) : New Alinta Co will provide the Scheme Consideration to the Scheme
Partlclpanls

New Alinta Co will undertake the Buy Back of all New Alinta Co Converting
Shares; and

@ |
i
! AGL Energy will allot and issue AGL Energy Shares to the Scheme

Participants (or to the Nominee in respect of Scheme Participants who are
1‘ Ineligible Overseas AGL Shareholders) by way of consideration for the Buy
| Back of the New Alinta Co Converting Shares,

sach step to be taken in accordance with the provisions of this Scheme.

(d)

H AGL Energy has entered into the AGL Energy for the purpose of

its chligations under

page |1
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|
i
i
this Scheme, the Merger Implementation Agreament the Buy Back Agreement and
the Transaction Implementation Deed. ‘ .

]

| New Alinta Co has entered into the New Alinta Co Deed Poll for the purpose of
covenanting in favour of the Scheme Participants and the Alinta' Scheme
Participants to perform its obligations under this Scheme and the Alinta Schame
(as the case may be), the Merger Impiementation Agreement, lhe Buy Back
Agreement and the Transaction implementation Deed

J AGL has procured or proposes to procure that the Nommee covanants in favour of
Scheme Participants and Alinta Scheme Participants to perform its obligations
under this Scheme and the Alinta Scheme in accordance with tha Nominee Deed
Poll.

The parties agree

1

Definitions and interpretation

11

|
I
]
I
i
T
|
'
t
£

Definitions
In this Scheme, uniess the contrary intention appears or ;he context requires otherwise:
AGL Board means the board of directors of AGL from tir{pe to time.

AGL Constitutlon means the constitution of AGL. :

AGL Directors means the directors of AGL as at the datle of the Booklet

AGL Energy means AGL Energy Limited ACN 115 061 375

AGL Energy Deed Poll means the deed poll dated 28 August 2006 exacuted by AGL
Energy in favour of the Scheme Participants (subject to any amendments permitted by its
terms).

AGL Energy Share means a fully paid ordinary share inF the capital o}' AGL Energy.

. . i :
AGL Share means a fully paid ordinary share in the cap;tal of AGL.

' AGL Share Reglster means the register of AGL Shareh[olders maintained under

section 169 of the Corporations Act.

1
AGL Shareholder means a person who is registered in the AGL Share Reg:ster as the
hoider of AGL Shares. ;

1

i

|

Alinta means Alinta Limited ACN 087 857 001,

Alinta Group means Alinta and its Subsidiaries. )
Alinta Scheme means the scheme of arrangement between Alinta and its shareholders
made under section 411 of the Corporations Act 2001 (Cth) dated on or about the date of
this Scheme, subject to any alterations or conditions made or requlred by the Court
pursuant to section 411 of the Corporations Act. l

Alinta Scheme Conslderation means “Scheme Conmderatnon as thal term is defined
in the Alinta Scheme.

Gilbert + Tobin

1091524_3_scheme of erangemsnt (amended).dot page |2
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F ! -

Alinta Schleme Participant means "Scheme Participant”, as that term is defined in the
Alinta Scheme

Alinta Scheme Shares means “Scheme Shares”, as that term is defined in the Alinta

Scheme. :

Alinta Share Register means the register of Alinta shareholders maintained under .
section 169| of the Corporations Act.

APT mean;s Austratian Pipeline Trust ARSN 091 678 778.
ASIC mear:ws the Australian Securities & Investments Commission.
ASX means the Australian Stock Exchange Limited ABN 98 008 624 691.

! . ‘
Booklet means the booklet dated 29 August 2008 approved by the Court under
section 411(1) of the Corporations Act for distribution to AGL Sharehoiders explaining the
Scheme and containing, among other things, the explanatory statement as required by
Part 5.1 of the Corporations Act in relation to the Scheme.

Business Day means a business day as defined in the Listing Rules.

Buy Back means the buy back, in accordance with clause 3.2, of all the New Alinta Co
Converting Shares in consideration for the issue of AGL Energy Shares.

Buy Back Agreement means the agreement of that name between New Alinta Co, AGL
Energy and the holders of New Alinta Co Converting Shares to be entered into under and
in aocordance with the constitution of New Alinta Co.

Buy Back Partlclpant means the New Alinta Co Converting Shareholders on the Buy
Back Record Date.

i .
Buy Back Record Date means the time on the Implementation Date immediately after
the New Alinta Co Converting Share Register has been updated under clause 3.6(b) to
record the information about the holders of those shares following the issue of the New
Alinta Co Converting Shares in accorqance with this Schame.

CHESS means the Clearing House Electronic Subregister System.

Corporatlons Act means the Corporations Act 2001 (Cth) and the regulations made
under that Act.

Court meéns the Federal Court of Australia.
Effective Date means the date on which the office copy of the Court order approving the
Scheme under section 411{4)(b) of the Corporations Act is lodged with ASIC pursuant to
section 411(10) of the Corporations Act, or if an earller date Is specified in the Court order
for the coming into effect of the Scheme, that earlier date.

1
Excluded AGL Shares means 78,804,997 AGL Shares out of the 90,804,897 AGL
Shares which, at 22 June 2006, were registered in the name of, and beneficially owned
by Alinta Group Holdings Pty Limited ABN 34 117 660 081 (formerly called Zeboh Pty
Limited).

|

GST has the same meaning as GST in the GST Act.

| ' ,
GST Act means A New Tax System (Goods & Services ‘Tax) Act 1999 (Cth),
|

|
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| . :
implementation Date means 10 Business Days after the Effective Date and the effective

date of the Alinta Scheme (which will be the same day) or such other date as agreed by
AGL and Alinta. :

Ineligible Overseas AGL Shareholder means a Schem;a Participant whose ﬁegistered
Addrass is in any jurisdiction other than: }

(a) Australia and its external territories; :
{b) New Zealand;

{¢) the United States of America;

(d) Hong Ko.ng;

{e} Japan;

f
|
i
i
!
i
(h  Singapore; or :
]
'

(g) the United Kingdom;

(Overseas AGL Shareholder), other than an Overseas AGL Shareholder in respect of
whom New Alinta Co and AGL Energy are satisfied that the laws of th:e Overseas AGL
Shareholder's country of residence (as shown in the AGL Shara Register) would permit
the issue of the Scheme Consideration and AGL Energy Shares to the Overseas AGL
Shareholder, either unconditionally or after compliance with conditions which New Alinta
Co and AGL Energy In their sole discretion regard as acceptable andInot unduly onerous.

' '
Listing Rulas maans the listing rules of ASX from time to time as maodified by any
express written waiver or exemption given by ASX. | '

Morger Impiementation Agreement means the agreen%em dated 22 June 2006 between
AGL, AGL Energy, Alinta and New Alinta Co to camy into effect the Scheme.
1

|
Net Marger Value means $2,348 million plus the amount of the distribution declared on
30 May 2008 of 6 cents per APT unit reinvested by AGL'in accordance with APT's
distribution reinvestment plan and the amount of any further distribution declared by APT
and reinvested by AGt. in the same manner prior to the Emplementatlpn Date.

" New Alinta Co means Alinta Mergeco Limited ACN 119;985 590.

New Alinta Co Converting Share means a fully paid converting shara in the capital of
New Alinta Co. : P

New Alinta Co Converting Share Register means the'register of New Alinta Co
Converting Shareholders maintained under section 169 ;of the Corporations Act.

New Alinta Co Converting Shareholder means a pars:on who is rg!gistered in the New
Alinta Co Converting Shara Register as the holder of New Alinta Co Converting Shares.
[

New Alinta Co Deed Poll means the deed poll dated 28 August 200:6 executed by New
Alinta Co in favour of the Scheme Parlicipants and Alinta Scheme Participants (subject to
any amendments permitied by its terms). ) I -
New Alinta Co Ordinary Share 'means a fully pald ordinary share in the capital of New
Alinta Co. i '

Giibert + Tobin

page | 4




New Alinta Co Ordinary Share Regigter means the register of the holders of New Alinta
Co Ordinary Shares malntained under section 169 of the Corporations Act. :

New Alinta Co Sub means Numar Pty Limited ACN 118 926 131.

Nominee hras the meaning given to that term in clause 3.5(b).

Nominee I?eed Poll means the deed poll which AGL has procured or propeses to
procure the Nominee to enter into in favour of Scheme Participants and Alinta Scheme
Participant? {subject to any amendments permitted by its terms).

Official List means the official list of tl:me ASX.

Record Dqta.means 7:00pm on the fifth Business Day after the Effective Date, or such
other date as may be agreed by AGL and Alinta.

i
Registered Address means, in relation to a Scheme Participant, the address of that
Scheme Participant shown in the AGL Share Register on the Record Date.
oo _ :
Scheme means the scheme of arrangement between AGL and AGL Shareholders as set
out in this qocumenl, subject to any alterations or conditions made or required by the
Court pursuant to section 411 of the Corporations Act. .

1
Scheme Consideration means, in respect of each AGL. Share:

‘(a) the fmction of a New Alinta Co Ordinary Share given by the Net Merger Value

divided by $10.80 divided by the number of Scheme Shares on issue at the Record
Date; and

| .
(b) one New Alinta Co Converting Share,

each to be;allotted and issued subject to, and as provided for by, this Scheme.

Scheme M:eetlngs means the meetings of AGL Shareholders ordered by the Court to be
convened under section 411(1) of the Corporations Act to consider the Scheme being:
!
(a) a mesting of the holders of AGL Shares other than the holders of the Excluded
AGL Shares; and :

|
(b) ameeting of the hoiders of the Excluded AGL Shares.
| 1

Scheme P:articlpant means a person registered on the AGL Share Register at the
Record Date as the holder of a Scheme Share after registration of all transfer and
transmission applications as provided for in clause 4,

| '
Scheme Share means all AGL Shares on issue at the Record Date other than the
Excluded ?GL Shares.

Second Court Date means the date on which the application made to the Court for an
order for the purposes of section 411(4}(b} of the Corporations Act approving this
Scheme is] first heard. '

Subsldiar:y of an entity means another entity which is a subsidiary of the first within the
meaning of Part 1.2, Division 6 of the Corporations Act or is a subsidiary or otherwise
controlled by the first within the meaning of any approygas-aeequnting standard.

| ,
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Transaction Implementation Deed means the deed dated 22 June 2{)06 between AGL,

Alinta, New Alinta Co, AGL. Energy and New Alinta Co Sup.

1.2 Interpretation ]

In this Scheme, unless the contrary intention appears or the context re:qulres otherwise:

(a)

(b)
(©
(d)

(e
®

(9

(M

0
)

0
(m)
")

1.3 Business Day

{
words and phrases (other than those defined in clause 1.1) have!; the same
meaning (if any) given to them In the Corporations Act; !
|

the singuiar includes the plural and vice versa;

each gender includes the other gender;

o e -

_ oL :

references to persons includes references to individuals, corporations, other bodies

corporate or bodies politic; | : : 5

references to paragraphs or clauses are to a paragfraph or dauéa of this document;
. - i .

a reference {o a statute, regulation or agreement is to such a sta?tute. regulation or

agreement as from time to time amended; |

a referenca to a person includes a reference to a p:erson's ekecbtors.
administrators, successors, substitutes (including, without limitation, persons taking
by novation) and assigns; ' i '

! )
if a time period is specified and dates from a given'date or the day of an act or
event, it is to be calculated exclusive of that day; : .

i ! ;
a referente to a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later; | !

' !
a reference to any time is a reference to that time in Sydney, At:JStl'ﬂ"a;

l L
a reference to ‘dollars’ or ‘§’ is to the lawful currenc;:y of the Commonwealth of
Australia; ‘ . [

' |
a reference to a document is that document as varied, novated! ratified or replaced
from time to time; | ‘

) )
the interpretation of a substantive provision is not ;'af‘fected by a;ny heading; and

!
‘includes’ in any form is not a word of limitation. | '

¥

‘ | .
Except where otherwise expressly provided, whers the day on which any act, matter or
thing is to be done is a day other than a Business Day, that act, mgmlar or thing shall be

done on the next Business Day. ¢

2 Conditions j f :
| !
2.1 Conditions precedent to the Scheme f

This Scheme is conditional upon the satisfaction gf.s
precedent: ;

e
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(@) each condition precedent set out in clause 3.1 of the Merger Implementation
Agreement, other than the condition precedent sel out in clause 3.1(a), is satisfied

or, subject to the terms of the Merger Implementation Agreement, waived or taken
to have been waived; :

(b)  Alinta Group Holdings Pty Limited ABN 34 117 660 081 (formerly called Zeboh Pty
Limited) is registered in the AGL Share Register as the holder of the Excluded-AGL
Shares on the Second Court Date; and

{(c) the Effective Date for this Scheme occurs on the same date as the date on which
an office copy of the Court order approving the Alinta Scheme, under section
411(4)(b) of the Corporations Act, is lodged with ASIC pursuant to section 411(10)
of the Corporations Act, or if an earlier date is specified in the Court order for the
‘coming into effect of the Alinta Scheme, that eartier date.

2.2 Certificate In relation to conditions:

AGL must provide to the Court on the Second Court Date a certificate which is authorised

by the AGL Board and signed by at least one AGL Director (or such other evidence as the

Court may request) confirming whether or not the conditions precedent set out in clause

3.1 of the Merger Implementation Agreement, other than the condition precedent set out )
in clause 3.1(a), have been satisfied or, subject to the terms of that agreement, waived or

taken to be waived. The certificate constitutes conclusive evidence that such conditions
precedent'are satisfied, waived or taken to be waived.

2.3 Effective Date
o :
This Scheme takes effect on the Effective Date.

2.4 EndDate
This Scheme lapses and has no further force or effect if the Effective Date is not on or

before 31 December 2008 (or such later date agreed by AGL and Alinta in writing and, if
required, ?pproved by the Court).
|

3  Scheme

3.t The Scheme
{a) The Scheme Shares, together with all rights and entitiements attaching to those _

shares as at the Implementation Date, will, without the need for any further act by )
any Scheme Participant (other than acts performed by AGL or its directors as e
atterney or agent for Scheme Participants under clauses 3.3 and 5.1}, be

' tranflsferred to New Alinta Co Sub on the Implementation Date (but only after the
New Alinta Co Ordinary Share Register has been updated to record the issue of

. thef Alinta Scheme Consideration pursuant to clause 3.5(2) of the Alinta Scheme)

" and the transfer will be deemed to be effective immediately after the time on the

. implementation Data that the New Alinta Co Ordinary Share Register has been
updated to record the issue of the Alinta Scheme Consideration pursuant te clause

. 3.5(a) of the Alinta Scheme. :

(b) ~ Each Scheme Participant shall, subject to the terms of the Scheme, for each
~ Scheme Share held by that Scheme Participant be issued with the fraction ofa
Nefw Alinta Co Ordinary Share given by the Net Merger Value divided by $10.80
divided by the number of Scheme Shares gn jssue at the Record Date.

‘ i
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3.2

33

l
l

!
(c) Each Scheme Participant shall, subject to the terms of the Sche:rne. be issued with
one New Alinta Co Converting Share for each Sche;me Share held by that Scheme

Participant.

(d) New Alinta Co will not issue fractional New Alinta Co Ordinary Shares under the
Scheme. If a Scheme Participant becomes entitled to a fraction :of a New Alinta Co
Ordinary Share then the number of New Alinta Co Qrdinary Shares to be issued to
that Scheme Participant will, subject to paragraph (e), be roundad up or down to
the nearest whole number of New Alinta Co Ordinary Shares, with fractions of 0.5
rounded up to the nearest whole number of New Alllnta Co Ordinary Shares.

(e) If either AGL or Alinta reasonably believes that an AGL Shareholder has
manipulated its holding of AGL Shares to lake advantage of the' rounding up (for
example by splitting one holding of AGL Shares into a number of holdings of AGL
Shares) then all fractional entittements of that AGL 'Shareholder, will ba aggregated
and rounded down, in all cases, to the nearest whole number of New Alinta Co
Ordinary Shares. | '

|

Buy Back of New Alinta Co Converting Shares :

(a) On the Implementation Date, after AGL has registered New Alinta Co Sub as the
holder of the Scheme Shares in the AGL Register under clause 3.6(c), New Alinta
Co will Buy Back all the New Alinta Co Converting Shares that are held by the New
Alinta Co Converting Shareholders on the Buy Back Record Date.
: !

{b)  AGL Energy must issue to each Buy Back Participant one AGL|Energy Share for
each New Alinta Co Converting Share that is bought back from|a Buy Back
Participant under the Buy Back. ? .

f

Transfer of Schame Shares ! :

For the purpose of transferring the Scheme Shares to New Alinta Co Sub in accordance

with clause 3.1{a), each Scheme Participant Irevocably appoints AGL and each AGL

Director severally as lts true and lawfu! attorney, with effect from the Effective Date with

power: |

i
(a) .in the case of Scheme Shares in a CHESS Holding:
) ' |

(i}  tocause a message to be transmitted to ASTC in accordance with ASTC
Settlement Rules so as to transfer to New Alinta Co Sub:the Scheme Shares
held by the Scheme Participant from the CHESS sub-register of AGL to the
issusr sponsored sub-register operated by AGL notwithstanding that, at the
time of such transfer, the Scheme Consideration which is due under this
Scheme has not been provided to the Scheme Participants; or

(i)  to complete and sign on behalf of Scheme Participants any required form of
transfer to New Alinta Co Sub of such shares (which may be a master
transfer of all Scheme Shares); ) ‘

L o=
(b) in the case of Scheme Shares that are registered In the issuer :sponsored sub-
register operated by the AGL Share Registry, to complete and sign on behalf of

Scheme Participants any required form for the transfer to New!Alinta Co Sub of

such shares (which may be a master transfer of a[ll Scheme Shares); and

(¢) Inthe case of all Scheme Shares, to exercise all ﬁowers and rights which the
. Scheme Participant could lawfully exercise as the ; registered holder of the Scheme
Shares including without limitation attending and voting at any :meetlng of AGL
{which meeting the Scheme Participant un o otherwise attend or vote

at in person or by proxy or other represents i
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|
and cfioing all things incidental and ancillary to any of the foregoing and it is
acknowledged and agreed that in exercising such powers the attorney may act in
the ir:ttarests of New Alinta Co Sub as the intended registered holder of those

shar?s. .
34 Issueof S(I:hemo Consideration

New Afinta Co must allot and issue the Scheme Consideration to the Scheme
Participants in accordance with, but subject to the terms of, this Scheme on the
Implementation Date.

35 Ineligible Overseas AGL Shareholders

{a) The [right to receive Scheme Consideration in accordance with clause 3.1 will not
be available to an Insligible Overseas AGL Shareholder.
Do : '

“(b) The Scheme Consideration that would, but for clause 3.5{(a), have been issued to
an Ineligible Overseas AGL Shareholder will instead be issued to a person
nominated by AGL and Alinta (Nominee} and the following provisions of this
clause 3.5 shall apply.

\_/"

{c) Whe:re the Nominee is issued with New Alinta Co Ordinary Shares under
parqgraph (b), AGL shall cause the Nominee: '

(M

as soon as reasonably practicable, but in any event within 20 Business Days
after the Implementation Date, to offer all such New Alinta Co Ordinary
Shares for sale on ASX In such manner, at such price or prices and on such
other terms as the Nominee determines in good faith (and at the risk of the
Ineligible Overseas AGL Shareholder). For the avoidance of doubt, such a
sale may be made during the period when the New Alinta Co Ordinary
Shares are being quoted for trading on ASX on a deferred setllement basis,

; and

(i)' within 5 Business Days after the receipt by the Nominee of the whole of the
. proceeds of sale of all such New Alinta Co Ordinary Sharaes, to remit the
| proceeds of such sale of all such New Alinta Co Ordinary Shares (after
| deduction of any fees and taxes or other charges or costs of sale) to AGL.

(d)  Within 5 Business Days after the receipt by AGL of the remittance under clause

" 3.5(c)(i), AGL must do all things required to ensure the payment by cheque in

' Australlan dollars to each Ineligible Overseas AGL Shareholder of that proportion
of the net proceeds of sale (after deduction of any fees and taxes or other charges J
or ¢osts of sale) of all such New Alinta Co Ordinary Shares as is equal to the
proportion that the number of New Alinta Co Ordinary Shares issued to the
Nominee under clause 3.5(b) in respect of that Ineligible Overseas AGL
Shareholder bears 6 the total number of New Alinta Co Ordinary Shares issued to
the Nominee under clause 3.5(b) in respect of all such Ineligible Overseas AGL

Sh;areholders.

|

() Where AGL Energy Shares are issued to the Nominee by way of consideration for
the:: Buy Back of New Alinta Co Converting Shares that are issued to the Nominee
unger clause 3.5(b), AGL shall cause the Nominae:

(i) I as soon as reasonably practicable, but in any event within 20 Business Days
| after the Implementation Date, to offer all such shares for sale on ASX in

; such manner, at such price or prices and on such other terms as the

| Nominee determines In good faith (and atthe risk of the Ineligible Cverseas
! AGL Shareholder). For the avoida ch a sale may be made

J . , 06')
|
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[

during the period when the AGL Energy Shares are being quoted for trading
on a deferred settlement basis; and [ :

[

(i)  within 5 Business Days after the receipt by the Nominee of the whole of the
proceeds of sale of all such AGL Energy Shares, to remit the proceeds of
such sale of all such AGL Energy Shares (after deduction of any fees and
taxes or other charges or costs of sale) to AGL. '

- !
Within 5 Business Days after the recelpt by AGL of the remittance under clause
3.5(e)ii}, AGL must do all things required to ensure the payment by cheque in
Australian dollars to each Ineligible Overseas AGL Sharehoider|of that proportion
of the net proceeds of sale {after deduction of any fees and taxes or other charges
or costs of sale) of all such AGL Energy Shares as is equal to the proporiion that
the number of the New Alinta Co Converting Shares issued to the Nomines under
clause 3.5(b) in respect of that Ineligible Overseas AGL Shareholder bears to the
total number of New Alinta Co Converting Shares issued to the-Nominee under
clause 3.5(b) In respect of ali such Ineligible Overs:aas AGL Sha:lreholders.

i

Each Ineligible Overseas AGL Shareholder appoints AGL. as its: agent to receive on
its behalf any financial services guide or other notices which may be given by the
Nominee to Ineligible Overseas AGL Sharehnlders1.

L]

3.6 Registration and Holding Statements . i

(a)

®)

(c)

(d)

New Alinta Co must register, or cause to be registe'_red, the Scheme Participants
(other than the Ineligible Overseas AGL Shareholders) and the Nominee (in
respect of the Ineligible Overseas AGL. Shareholders), as the holders of the New
Alinta Co Ordinary Shares to which they become entitied under, this Scheme on
either an uncertificated issuer sponsored sub-register of New Alinta Co Ordinary
Shares operated by New Alinta Co or on an uncertificated CHESS sub-register of
New Alinta Co Ordinary Shares operated by New Alinta Co, as 'determined by New
Alinta Co in its absolute discretion, such registration to occur on the
Implementation Date, immediately after the transfer of the Scheme Shares to New
Alinta Co Sub takes effect under clause 3.1(a). ;

New Alinta Co must register, or cause to be registered, the Scheme Participanis
(other than the Ineligible Overseas AGL Shareholders) and the; Nominee (in
respect of the Ineligible Overseas AGL Shareholders), as the holders of the New
Alinta Co Converting Shares, to which they become entitiéd under this Scheme on
the New Alinta Co Converting Share Register such registration: to occur on the
Implementation Date, immediately after the transfer of the Schema Shares to New
Alinta Co Sub takes effect under clause 3.1(a). i ! )

i
On the Implementation Date, immediately after Alinta has in accordance with
clause 3.5(b) of the Alinta Scheme registered New Alinta Co Sub as the holder of
the Alinta Scheme Shares in the Alinta Share Register, New Alinta Co Sub must
(as transferee) axecute the share transfer forms (or master share transfer form)
referred to in clauses 3.3(a) and 3.3(b) and must deliver that executed form or
those executed forms to AGL for registration, and/AGL must then immediately
register New Alinta Co Sub as the-holder of the Scheme Shares in the AGL Share
Register. l‘ ,

AGL Energy must register, or cause to be registered, the Buy Back Participants as
the holders of the AGL Enérgy Shares to which they become entitied under the
Buy Back on either an uncertificated Issuer sponsored sub-register of AGL Energy
Shares operated by AGL Energy or on an uncert‘rficated CHESS sub-register of

AGL Energy Shares operated by AGL Enargy,rmtned by AGL Energyinits -

B Baginess Days after the Buy
Back Record Date.
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(e)  On, or as soon as practicable after, the Implementation Date, New Alinta Co must
forward holding statements or notices confirming the issue and allotment of New
Alinta Co Ordinary Shares to the Scheme Participants, including to the Nominee in
respect of the Ineligible Overseas AGL Shareholders, who become entitied to
those securities under this Scheme.

(H  No share certificates or holding statements are to be sent to the Scheme =~
Participants, inctuding the Nominee In respect of the Ineligible Overseas AGL
Shareholders, for the New Alinta Co Converting Shares that are to be issued to
them under the Scheme. T

(g)  Within 5 Business Days after the Buy Back Record Date, AGL must cause AGL
Energy to forward holding statements or notices confirming the issue and allotment
.of the AGL Energy Shares to the Buy Back Participants who become entitled to
‘those securities under the Buy Back. . :

I N .

(h)  Holding statements or notices confirming the issue and allotment of New Alinta Co
Ordinary Shares and AGL Energy Shares are to be sent respectively to the
Scheme Participants (other than Ineligible Overseas AGL Shareholders) or to the
Norninee (in respect of the Ineligible Overseas AGL Shareholders) as the case
may be and to the Buy Back Participants by prepaid post to their Registered
Address and in the case of Scheme Participants and Buy Back Participants that
are joint holders of AGL Shares such holding statements or notices must be
forwarded to the holder whose name appears first in the AGL Share Register on
the Record Date.

Each Scheme Participant agrees for all purposes to becoming a member of New
_ Alinta Co without the need for further act on its part and each of them 'agrees to be
bound by the Constitution of New Alinta Co.

—_
o

: .
(i) Eat::h Buy Back Participant agrees for all purposes to becoming a member of AGL
. Energy without the need for further act on its part and each of them agrees to be
bound by the Constitution of AGL Energy.

4 Dealings in AGL Shares

41

4.2

|
For the purposes of establishing who is a Scheme Participant, dealings in AGL Shares
will be recognised by AGL provided.that:

Dealings In AGL Shares by Scheme Participants

(a) ilL the case of dealings of the type to be effected on CHESS, the transferee is
registered as the holder of the relevant AGL Shares on or before the Record
Date; or '
b
(b)  in al other cases, registrable transfer or transmission applications in respect of
" those dealings are received at the place where the AGL Share Register is kapt on
or before the Record Date,

and AGL will not accept for registration or recognise for the purpose of establishing who
are Scheme Participants any transfer or transmission application in respect of AGL
Sharesf received after the Record Date.

AGL Shlare Register

For the purpose of determining entitlements to pa

‘ ricipate in this Scheme, AGL must
maintain the AGL Share Register in accordape€TRip snpRovisions of this clause 4 and

Gilbert + Tobin
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43

4.4

- 4.5

4.6

the AGL Share Register in this form and the terms of this Scheme sole]y determine the
entittements to the Scheme Consideration. :
Registration of holdings :

AGL must register any registrable transfer or transmissioqf applicatibns; received in
accordancs with clause 4.1(b) on or before the Record ngte.

Holding statements no effect from Record Date :

!

From the Record Date, all holding statements for Scheme Shares as at the Record Date
will cease to have effect as documents of title, and each entry on the AGL Share Register
at the Record Date will cease to have any effect other than as evidence of the
entitements of Scheme Participants to the Scheme Cons}deration.

‘ [
AGL to provide contact information for Scheme Partk':lpants

i

As soon as practicable after the Record Date and in any eiwent at Ieast: 3 Business Days
before the implementation Date, AGL will give to New Alinta Co or procure that New
Alinta Co be given details of the name, Registered Address and the number of AGL
Shares held by each Scheme Participant, as shown in the AGL Share!Register at the
Racord Date, in whatever form New Alinta Co reasonably requires.

4 _ !
Excluded AGL Shares - l

t .

Alinta must ensure that Alinta Group Holdings Pty Limited ABN 34 117 660 081 (formerly
called Zeboh Pty Limited) is registered in the AGL Share Register as the holder of the
Excluded AGL Shares on the Record Date. '

t
1
!
|
'
|

' | |
Each Scheme Participant without the need for any further act on their|part, irrevocably
appoints AGL and any of its directors as its agent and att‘orney for the purpose of:

. : I
(a) executing any document or doing any other act ne:cessary-to give effect to the

|

(e}  approving the Buy Back, including voting at any meeting of New Alinta Co
convened for that purpese, consenting to that meéting being.held on short notice
and executing any documants necessary of desirable to give effect to the Buy Back
of the New Alinta Co Converting Shares issued to,them under the Scheme and
undertakes not to otherwise attend or vote in pers'on or by proxy or cther

and AGL accepts such appointment. AGL, as'agent of e:;ach Scﬁeme: Participant, may
sub-delegats its functions under this clause 5.1 to all or any of its directors and

5 General provisions
81 Appointment of agent and attorney
terms of this Scheme; '
(b)  enforcing the New Alinta Co Deed Poll against New Alinta Co:
(c}  enforcing the AGL Energy Deed Poll against AGL rEnergy;
(d) enforcing the Nominee Deed Poll against Nominee; and
[}
representative at such meeting,
secretaries (Jjointly or severally).
Gilbart + Tobin
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5.2

53

54

5.5

5.6

i - "
i
|

Enforcement of Deeds Poll

! :
AGL undertakes in favour of each Scheme Participant that it will enforce the New Alinta
Co Deed Poll against New Alinta Co, the AGL Energy Deed Poll against AGL Energy and
the Nominee Deed Poll against the Nominee in each case on behalf of and as agent and

attomey fo;r the Scheme Participants.
Free 6f enicumbrances

Each Scheme Participant is deemed to have warranted to New Alinta Co Sub and New
Alinta Co that all their Scheme Shares (including any rights attaching to those shares)
that are transferred to New Alinta Co Sub under this Scheme are, at the date of transfer,

fully paid and free from all morigages, charges, liens, encumbrances and interests’ of third

parties of any kind, whether legal or otherwise, and restrictions on transfer of any kind,

and that they have full power and capacity to sell and to transfer their Scheme Shares
together with any rights attaching to those shares.

Instructions to AGL
' i

{ 1
All binding instructions or notifications between a Scheme Participant (other than an
Ineligible Overseas AGL Shareholder) and AGL relating to Scheme Shares or a Scheme
Participant's status as an AGL Sharehoider (including, without limitation, any instructions
refating to'communications from AGL and whether dividends are to be paid by cheque or
into a specified bank account) will, to the extent permitted, from the Record Date be
deemed, by reason of the Scheme, to be similarly binding instructions or notifications to,
and accepted by, New Alinta Co and AGL Energy in respect of respectively the New
Alinta Co Ordinary Shares, the New Alinta Co Converting Shares and the AGL Energy
Shares that are issued to the Scheme Participants under the Scheme or Buy Back until
those instructions or notifications are, in each case, revoked or amended in writing
addressed to, as applicable, New Alinta Co or AGL Energy (at its registered address from
time to tirr;e).

Scheme ?’artlcipants’ consent
Each Scheme Participant:

(a) ' consents to AGL doing all things necessary and sxecuting all deeds, instruments,
transfers or other documents as may be necessary, incidental or expedient to the
implementation and performance of tha Scheme and AGL, as agent of each
Scheme Participant may sub-delegate its functions under this clause 5.5(a) to any
of its directors and officers, jointly and severally;

(b) acknowiedges that the Scheme binds AGL and all of the AGL Shareholders from
time to time {including those who do not attend the Scheme Meetings, do not vote
at ;hat meeting or vote against the Scheme); and

|
(c) ag:rees to the transfer of their AGL Shares, together with all rights and entitlements
attaching to those AGL. Shares as at the Implementation Date, to New Alinta Co
Sub, in accordance with the Scheme.

Amendments to the Scheme
If the Coi;rt proposes to approve the Scheme subject to any alterations or conditions,
AGL may, by its counssl or solicitors, and with the consent of New Alinta Co and AGL

Energy, consent to those alterations or conditions on behalf of all persons concermned,
including a Scheme Participant.

i
!
f
|

Gllbert + Totin
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5.7

|
¥
f
Dealings In New Alinta Co Converting Shares ! ;
. | '
, Lo L.
Except for or in connection with the Buy Back Agreement that is entered into in respect of
the New Alinta Co Converting Shares that are issued under the Scheme, AGL will
procure that, prior to completion of the Buy Back, New Alinta Co does not accept for
registration or recognise any dealings in respect of New Alinta Co Converting Shares (or
any interest in such shares) and no such dealings are mTim. i

General

6.1

6.2

6.3

6.4

6.5

6.6

8.7

e

{
!
i
Inconslistencies | 7
To the extent of inconsistency between this Scheme and éhe AGL Con!stimtion. this
Scheme overrides the AGL Constitution and binds AGL and all AGL Srareholders.
Further assurance - - : ;
N o i ’ !
AGL will execute all deeds and other documents and do all acts and tﬁings necessary or
expedient for the implementation and performance of this Scheme and will, on behalf of
Scheme Participants, procure New Alinta Co and AGL Energy to execute all documents
and do all acts and things necessary or desirable for the im plementatign and performance
of the steps attributed to New Alinta Co and AGL Energy under this Srl:heme and the Buy
Back. K ¢
[

|
Casts - ' | o
1
Any costs, and any stamp duty and any related fines or pfenalties. which are payable on
or in respect of this Scheme or on any document referred to in this Scheme or the Buy
Back Agreement will be paid as provided for in clauses 33.2 and 33.3[of the Merger
Implementation Agreement. For the avoidance of doubt, the Scheme Participants do not
have to pay any stamp duty, related fines or penaities which are payable on or in respect
of this Scheme or any document referred te in this Schenfre or the Buy Back Agreement.
. .

GST . ] | ;

' :
AGL must pay to the Scheme Participants an amount equal to any GST for which the
Scheme Participants are liable on any supply by the Scheme Participants under or in
connection with the Scheme, without deduction or set Oﬁi of any otheqamount.

Govemning law s
3

This Scheme is governed by the laws of the State of NE\H:I South Walés. Australia.

i

Officlal quotation of AGL Energy Shares i
' | !
AGL will procure that, on or before the date that the Booklet is despatched to AGL
Sharsholders, AGL Energy applies to ASX for admission of AGL Energy to the official list
of ASX and for AGL Energy Shares to be quoted on ASX (initially on a deferred
settiement basis), in each case conditional upen the Court approving|this Scheme and
the Alinta Scheme pursuant to section 411(4){b) of the Corporations Act.
!

Notices : ) !

Any notice or other communication to AGL in respect of :this Scheme
writing and in English and:

must be in legible

(a) addressed as shown below:

Gilbart + Tobin
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6.8

' . T -

Attention:  Company Secretary

. |

Addﬁess: 72 Christie Street,’ St Leonards NSW 2065
Faxno:  +6120921 2552; '

(b)  must be signed by the person making the communication or by a person duly ~
.authorised by that person; ; .

b
{cy mus{t be delivered or posted by prepald post to the address, or sent by fax to the
fax number, of AGL in accordance with clause 8.7(a); and

(d) - will be regarded as received by AGL:

] equates to the time at which that fax is sent as shown on the transmission

report which is produced by the machine from which that fax is sent and
which confirms transmission of that fax in its entirety, unless that local time is
not a Business Day, or is after 5:00pm on a Business Day, in which case
that communication will be regarded as received at 8:00am on the next

\ Business Day; and \

(i) | i sentbyfax, at the local time (in the place of receipt of that fax) which then

"(ii){ inany other case, on delivery at the address of AGL as provided in

clause 6.7(a), unless that delivery is not made on a Business Day, or after
5:00pm on a Business Day, in which case that communication will be
regarded as received at 9:00am on the next Business Day.

Lodgama‘nt of Court Order with As_lc

AGL must lodge with ASIC an office copy of the Court order that approves this Scheme

1

under section 411(4)(b) of the Corporations Act by 5.00pm on the second Business Day
after the day on which the Court approves this Scheme.

|

Gilbert + Tobin
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"AUSTRALIAN STOCK CXCIANGL ;{‘Ohr‘()q‘\”tﬁj"A r,n” N
l |

! | Australisn Stock Exchange Limited

' | ABN 99 008 624 691

' | Exchange Centre

| Lewel 4, 20 Bridga Streat

FACSIMILE , . Sydney NSW 2000
Department: COMPANY ANNOUNCEMENTS OFFICE | PO Bax 224

I

| Australia Square
DATE: 10/10/2006 ' - NSW 1215

T 7034

TIME: 09:44:51 } alephone &1 2 622
i ! Intamat http:/Aww.asx.com.au
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) ! DX 10427 Stack Exchange Sydney
FAX NO: 02-9921-2552 l
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Oomfjany Announolemenls Office

I
SUBJECT: CONFIRMATION OF RECEIPT AND RELEASE OF ANN OUNCEMENT

MESSAGE:

We confirm the receipt and release to the market of an announcement regarding:

|
|
|
f
ga
1
ASX Statement re Scheme of Arrangement i
|
!
|
|
|

f
- If ASX considers an announcement to be sensitive, trading will be halted for 10 minutes. -
If your announcement is classified by ASX as sensitive, your company’s securm&; will be placcd into “pre-open”
status on ASX's trading system. This means that trading in your company’s securmcs is temporan]y stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” is approx. 10 minutes for most
announcements but can be 50 minutes (approx) for lakeover announcements. .

|

Once “pre-open” period is completcd, full trading of the company’s sccunum recommences. |

S

PLEASE NOTE: |
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodgc announcemems using

ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number to use
is 1900 999 279,

|
|




AGL Centre, 72 Christie Street
St Leonards, 2065 NSW
AUSTRALIA

ASX Statement

Qctober 10, 2006

Locked Bag 1837
St Leonards, 2065 NSW
AUSTRALIA

k

]

I

AGL intends to lodge the Order of the Federal Court approving the AGL Scheme of Arrangement with
ASIC tomorrow, 11 October 2006. t

When the Court orders appraving the AGL Scheme of Arrangement and the Alinta Scheme of
Arrangement have been lodged with ASIC on 11 October 2006 the two Schemels of Arrangement will

be legally effective. ,

l .
The-transaction will be implemented on 25 October 2006 in accordance with the published timetable.

A

Paul McWilliams
AGL Company Secretary

O
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FACSIMILE
Department:

DATE:
TIME:
TO:

FAX NO:

FROM:

"SUBJECT:

MESSAGE:
We confirm the

AGL Scheme -

ASX

[
AUSTRALIAN STOCK DXCTIANGE { )
l " Australian Stock Exchange Limited
! ' ABN98008 624691
. Exchangs Centre
| ! Level 4 , 20 Bridge Steet
‘ | :  Sydney NSW 2000
COMPANY ANNOUNCEMENTS OFFICE : . PO Bax H224
) Australia Square
09/10/2006 ! ~ NSW 1215
| Telephone 61 2 8227 0334
16:43:26 | .
‘ i . Intemat hitp./Awww.acx.com.au
AUSTRALIAN GAS LIGHT COMPANY (THE) | DX 10427 Stock Exchangs Sydney
|
02-9921-2552 | |
. , T ;
AUSTRALIAN STOCK EXCHANGE LIMITED -'Comp%;my Announcements Office
' | L
CONFIRMATION OF RECEIPT AND RELEASE OF ANNOUNCEMENT
i |
|

, . J
receipt and release to the market of an announcement regarding: :
I

Revision to Merger Ratio '
I
!
|

|
1
!
1
!
|
i
i
i
!
i
|

" If ASX considers an announcement to be sensiﬁve, trading will be halted for; 10 minutes. l-

If your announcement is classified by ASX as sensitive, your company’s securities will be placed into “pre-open”

status on ASX's

trading system. This means that trading in your company’s securities is tempo:rarily stopped, to

allow the market time to assess the contents of your announcement. “Pre-open” is approx. 10 minutes for most

announcements but can be 50 minutes (approx) for takeover announcements. [ o

Once “pre-open” period is completed, full trading of the company’s securities recommences.

PLEASE NOTE: _ i
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to clodge announcements using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number to use

is 1900 999 279.
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AGL Centre, 72 Christie Street Locked Bag 1837
St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA .

i
ASX Statement E

October 9, 2006

AGL Scheme - ReV|S|on to Merger Ratio

Information received from APT subsequent to AGL's earlier ASX Statement has amended the number
of units issued to AGL in September 2006 under APT’s dividend remvestment plan

Consequently, the number of new Alinta Shares AGL Scheme Partncnpants will receive for each AGL
Share held by them on the AGL Scheme Record Date has changed from 0. 5783 to 0.5775.

An amended ASX Statement is attached.

/1 1
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. !

Paul McWilliams :
AGL Company Secretary i
!
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AGL Centre, 72 Christle Street Locked Bag 1837
} St Leonards, 2065 NSW St Leonards, 2065 NSW
5 AUSTRALIA AUSTRALIA

|
[
I
]
t
|
!
!
; l
October 9, 2006 i

Federal Court Approves AGL Scheme

The Federal Court of Australia has today approved The Australian Gas Light Company {AGL) and
Alinta Limited Scheme of Arrangements required to implement the Recommended Proposal which
was approved by AGL and Alinta Shareholders on Friday October 6, '2006

AGL anticipates the AGL Scheme, which will see AGL's mfrastructure assets mlerged with Alinta and
the subsequent separation of AGL Energy, will become legally effectlve on October 11, 2006.
|

AGL Scheme Partuapants (other than Ineligible Overseas AGL Shareholders) will be entitled to
ireceive 0.5775" new Alinta Shares (rounded to four decimal places) and one AGL Energy Share for
each AGL Share held by them on the AGL Scheme Record Date (7p{11 on October 18, 20086).

! i i
Transaction confirmation statements in relation to these entitlements will be dispatched to
Shareholders on the Transaction Implementation Date, which is October 25, 2006.

AGL Energy Shares and new Alinta Shares are expected to commer{ce tradlng on the Australian
Stock Exchange on a deferred settlement basis on October 12, 2006 until October 25, 2006, and on
an ordinary basis from October 26, 2006. I

If AGL Shareholders have any queries about their entitlements or afny other mfatters they should call
the AGL Shareholder Information Line on 1800 824 522 or +61 2 8280 7012 (international} between
8.30am and 5.30pm (Sydney time) Monday to Friday. I

1
1
\

Further enquiries:

Media '

Contact: Jane Counsel, Media Relations Manager
Direct: + 612 9921 2352

Mobile: + 61 (0) 416 275 273

E-mail: jcounsel@agl.com.au

[
[
[
l
|
|
I
|
i
|
Investors B Analysts i ‘
Contact: Graeme Thompson, Head of Investor Relations l ' F
Direct: + 61 2 9921 2789 ,
Mobile: + 61 (0) 412 020 711 l
Email: gthompson@agl.com.au |
I
l
!
[
t

1
! The number of shares in new Alinta that an AGL Scheme partlc:pant WI|| be entltled to will be rounded up or down to the
nearest whole share. Fractions of 0.5 or above will be rounded up. This includes an upwards adjustment to reflect AGL's
decision to reinvest entitiements to APT's September 2006 distribution in APT units under the APT distribution reinvestment
plan. . |
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AUSTRALLAN STOCK CXCIANGL GRPOR 2 f't ﬁ: ;L;c:!i Al
) _
' | ustalon Stock Exchang Limited
t  ABN 98 008 624 6891
. Exchanga Centre
; | Lavel 4,20 Bridge Sveat
. FACSIMILE | | | Sydney NSW 2000
Department: COMPANY ANNOUNCEMENTS OFFICE | | poBexHozs
_ ! ' Australia Square
DATE: 09/10/2006 ; : NSW 1215
TIME: 120424 { ' Telephone 61 2 8227 0334
1 Internst hitp/fwww.agxcom.au
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) l DX 10427 Stock Exchangs Sydnay
FAXNO:  02-9921-2552 !
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Oom;lany Announcements Office

SUBJECT: CONFIRMATION OF RECEIPT AND RELEASE OF A!NN OUN_CEIME.NT
l 1

MESSAGE: ' ; |
. , \ i |
We confirm the receipt and release to the market of an announcement regarding: |

. Federal Court Approves AGL Scheme . !
|
[
|
{
|
t
|

" If ASX considers an announcement to be sensitive, trading will be halted for,10 minutes. 3

If your announcement is classified by ASX as sensitive, your company'’s secuntm will be placed into “pre-open”
. status on ASX’s trading system. This means that trading in your company’s securmes is tcmporanly stopped, 10
allow the market time to assess the contents of your announcement. “Pre-open” is approx. 10 minutes for most
announcements but can be 50 minutes (approx) for takeover announcements, -

i
Once “pre-open” period is completed, full trading of the company’s securities rcz?ommcncm |
. : T

a
t

- PLEASE NOTE:
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to clodge announcements using

ASX Online. Fax is available for emergency purposes and costs A$38.50 (iacl. SI) The only fax aumber to use
is 1900 999 279, '

!
|
|
|
|
|
l
|
|
I
|

P
e —_— - -
i




fTda. TVL L JI&L &S TAWFLY Jof Wl LWS T

AGL Centre, 72 Christie Street Locked-Bag 1837
St Lepnards, 2065 NSW 'St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

ASX Statement

October 9, 2006

Federal Court Approves AGLiScheme

The Federal Court of Australia has today approved The Australian Gas Light Company (AGL) and
Alinta Limited Scheme of Arrangements required to implement the Recommended Proposal which

was approved by AGL and Alinta Shareholders on Friday October 6, 2006

AGL antlcmates the AGL Scheme, which will see AGL's mfrastructure assets merged with Alinta and
the subsequent separation of AGL Energy, will become legally effectlve on October 11, 2006.

. AGL Scheme Participants (other than Ineligible Overseas AGL Shareholders) w:ll be entitled to
receive 0.5783" new Alinta Shares (rounded to four decimal places) and one AGL Energy Share for
each AGL Share held by them on the AGL Scheme Record Date (7pm an October 18, 2006)

i

Transaction conf‘ rmation statements in relation to these entltlements will be’ dlspatched to
Shareholders on the Transaction Implementation Date, which is October 25, 2006

F

AGL Energy Shares and new Alinta Shares are expected to commence trading on the Australian
Stock Exchange on a deferred settlement basis on October 12, 2006 until October 25, 2006, and on

an ordinary basis from QOctober 26, 2006. \

t
i

If AGL Shareholders have any queries about their entitlements or any other matters they should call

the AGL Shareholder Information Line on 1800 824 522 or +61 2 8280 70 12

8.30am and 5.30pm (Sydney time) Monday to Friday.

Further enquiries:

Media

Contact: Jane Counsel, Media Relations Manager
Direct: + 61 29921 2352

Mobile: + 61 (0) 416 275 273

E-mail: jcounsel@agl.com.au

Investors & Analysts .

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 2 9921 2789

Mobile: + 61 (0) 412 020 711

Email;: gthompson@agl.com.au

¢

(mternatlonal) between
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'

The number of shares in new Alinta that an AGL Scheme partlcrpant will be entitled!to will be: rounded up or down to the
nearest whole share. Fractions of 0.5 or above will be rounded up. This includes an upwards adjustment to reflect AGL's
decision to reinvest entitlements to APT's September 2006 distribution in APT units under the APT dlstrrbutlon reinvestment

plan.
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AUSTRALIAN STOCK DXCIANGL

; Aharalian Stock Exchange Limitad

_ ABN 98 008 624 €91

" Exchange Cartre

' Loval 4 , 20 Bridge Street
FACSIMILE _ i | Sydney NSW 2000
Department: COMPANY ANNOUNCEMENTS OFFICE i . POBoxH224
' .‘ . Austrelia Square
DATE: 06/10/2006 ! NSW 1215
hone 81 2 8227 0334
TIME: 14:07:16 ! Telaphone |
) ! Intemet hitp:/fwww asx.com.au

TO: AUSTRALIAN GAS LIGHT COMPANY (THE) f DX 10427 Stock Exchange Sydney
FAX NO: 02-9921-2552 j
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Compa;lny Anugunoe#nents Office

SUBIJECT: CONFIRMATION OF RECEIPT AND RELE'.ASE}. OF ANNOUNCEI\!&ENT

1
!
MESSAGE: ’
1

. ' ' L
We confirm the receipt and release to the market of an announcement regz}rdmg:

Results of Scheme Meeting

1
i
{
i
i
1
|
H

|
1
|

" If ASX considers an announcement to be sensitive, trading will be halted for'10 minutes. i

If your announcement is classified by ASX as sensitive, your company’s secuﬁtiqs will be placed into “pre-open”
status on ASX’s trading system.. This means that trading in your company’s securities is tempo:rarily' stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” is approx. 10 minutes for most
announcements but can be 50 minutes (approx) for takeover announcements.

i
Once “pre-open” period is completed, futl trading of the company’s securities recommences.

!
PLEASE NOTE: f
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge announcements using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number to use
is 1900 999 279, ' ! ) '
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October 6, 2006

RESULTS OF THE AUSTRALIAN GAS LIGHT COMPANY {(AGL) SCHEME MEETINGS

FrdA. TUL £ JIL1 L0448

AGL Centre, 72 Christie Street
St Leonards, 2065 NSW
AUSTRALIA

ASX: Statement

AN JJ WJde AW TS

Locked Bag 1837
St Leonards, 2065 NSW
AUSTRALIA

|
|
|
}
|
:
i
|

The following mformatlon regarding the results of the resolutions considered at the AGL Scheme

Meeting and the Excluded AGL Shareholder Meetlng to approve the proposed AGL Scheme of
Arrangement is provided in accordance with Listing Rule 3.13.2 and Sectlon 251AA(2) of the
Corporatlons Act 2001 (Cth).

The meeting held today was pursuant to the Notices of Meetings dated 21 September 2006

(included with the Supplementary Scheme Booklet dated 21 September 2006) and orders of the

Federal Court of Australia.

1.'AGL Scheme Meeting

Resolution 1, :

The resolutlon was carried on a poll with 98.04% of shareholders present and votlng at the AGL

Scheme Meeting (in person or by proxy) voting for the resolution - being greater than the

requirement for a majority in number (more than.50%) and with 99. 22% of the total number of
votes cast on the resolution at the AGL Scheme Meeting (in person or by proxy) lby shareholders
entitled to vote on the resolution voting for the resolution, being greater than the requirement for at

least 75%.

The detailed result of the poll was:

Votes

For ; 152,070,229

Against 1,193,627
.| Total votes cast 153,263,856

Percentage in favour 99.22%

Abstain

Votes

For 134,114,594

Aqainst 1,164,132

Proxy’s discretion 15,514,275

Total proxy votes 150,793,001
332,306

Members |

For I | 30,961
| _Against l 619
Total members i 31,580
98.04%

t
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Percentage in favour.

Details of the proxy votes exercisable by all proxies validly appointedlare Aas fqll@ws:
. I
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The resolution was carried on a poll with 98.08% of shareholders present and voting at the AGL

Scheme Meeting (in person or by proxy) voting for the resolution - being greater than the

requirement for a majority m number (more than 50%) and with 99.11% of the total number of
votes cast on the resolution at the AGL Scheme Meeting (in person or by proxy) by shareholders
entitled to vote on the resolution voting for the resolution, being greater than the requirement for at

least 75%.

The detailed result of the poll was:

Votes |
For | 154,385,565
Against 4‘ 1,387,273
Total votes cast | 155,772,838
Percentage in favour ] 99.11%
) \
Details of the proxy votes ex‘\ercisable b
Votes |
For | 137,070,571
Against i 1,144,711
Proxy’'s discretion =« | | 14,879,319
Total proxy votes { 153,094,601
Abstain | 296,671
|

2. Excluded AGL Shareholder Meeting

Alinta voted in favour of. both resolutions and accordingly each resolution was passed by the

required majority.

/4

Paul McWilliams ,
AGL Company Secretary

i

Members T
For 30,995
Against 608
Total members 31,603
_Percentage in favour 98.08%

y all proxies validly appointed are as follows:
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We confirm the receipt and release to the market of an announcement regarding:

Shareholders approve AGL Scheme

¥

!

l
!
1

i
- If ASX considers an announcement to be sensitive, trading will be halted for

|
RECEIVED
]
' ASX Gy HOY 11 p! I3
AUSTRALIAN sr?cx DXCIANGD (¥ P r.‘h IHTERN AT IO
| SURPORATE Finpige
i | Australian Stock Exchange Limited
" ABN 88 008 624 691
i | l Exchange Centre
: Level 4 , 20 Bridge Strest
FACSIMILE | | | ydney Nsw 2000
Department: COMPANY ANNOUNCEMENTS OFFICE R S
) ' | Austratia Square
DATE: 06/10/2006 . 1 NSW 1215
: ' ] ! Tolophone 612 9227 0334
TIME: 14:10:20 ‘ i |
} . ; ! Intemet hitp:/feww.aoi.com.au
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) I ! DX 10427 Stock Exchange Sydney _
) ' |
FAX NO: 02-9921-2552 ! E
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED -'Compa:ny Announcements Office
- SUBIECT: CONFIRMATION OF RECEIPT AN D RELEASE OF AI‘QN OUNCEMENT
. ] .
MESSAGE: ; !
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0 minutes. |

CUIf your announcement is classified by ASX as sensitive, ‘your company’s securitie:s will be placelzd into “pre-open”
status on ASX'’s trading system. This means that trading in your company’s securities is tempotarily stopped, to

allow the market time to assess the contents of your announcement. “Pre-open™ i
announcements but can be 50 minutes (approx) for takeover announcements.

- Once “pre-open” period is completed, full rading of the company’s securities 'rec:ommenca;.

" PLEASE NOTE:

g approx. 10 n:ﬁnutes for most

o

i |

. In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to el‘odge anmouncements using
" ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only, fax number to use

is 1900 999 279, ‘
i
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‘media release

'!'Subject to the approval today of an mterdependent Alinta Scheme of

AGL Centre, 72 Christie Street Locked Bag 1837
St Legnards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA
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October 6, 2006 |
!
)

AGL Shareholders approve AGL Scheme

I
The Australian Gas Light Company (AGL) shareholders have today agreed to create two sector
leading energy and infrastructure companies by approving the merge|r of AGL's mfrastructure assets
with Alinta Limited and the subsequent separation of AGL Energy.

|

|

AGL Shareholders voted in favour of the Recommended Proposal which will create Australia’s leading
antegrated energy company - the new AGL and Australia’s largest energy mfrastructure company -

new Alinta. ‘

I
‘Arrangement by Alinta
Shareholders and approval of the AGL and Alinta Schemes by a Federal Court heanng next Monday
October 9, the new companies will begin trading on a deferred settlement basis on the Australian
Stock Exchange next Thursday October 12, 2006. \ |
Following official implementation of the AGL and Allnta Schemes, AGL shareholders will retain 100
per cent ownership of new AGL and a 44 per cent share of new Almta receiving 58 shares in new
Alinta for every 100 shares they currently own in AGL1 '
. i
AGL Chairman Mark Johnson said the decision by shareholders to votfe in favour of the
Recommended Proposal marked a significant new stage in AGL’s 169;year history and would unlock
substantial additional growth opportunities for AGL Shareholders. ! ‘
1
“This decision positions AGL Shareholders for continued growth in returns as they share in the future
expansion of both new AGL and new Alinta. This lS delivering a superior outcome to AGL's original
demerger proposal,” Mr Johnson said. | 1
l | .
The AGL Board had unanimously recommended the proposal as in the best mterests of AGL
shareholders, a statement supported by independent expert Grant Samuel

Dividends 3

{
Subject to Federal Court Approval of the Recommended Proposal, a stub dwndenld of 25.5 cents per
share will now be paid on October 23, 2006 to AGL Shareholders. , !

|

As outlined in the Supplementary Booklet, leldends relating to the f‘ inancial year to 30 June 2007
are expected to total 80 cents per AGL share fully franked comprising;
s 25,5 cents per share stub dividend
e 35.4 cents per share new AGL dividend
« 19.1 cents per share new Alinta dividend

[

!

i

i

|

i

!

|

|

i

i

i

!

1 ' !
This equates to 0.5774 Alinta shares for every one AGL share currently owned i

‘ i
!
|
|
|
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l‘ : x -

9 QOctober ' 4Court Approval of AGL Scheme _

12 October . jnew AGL and new Alinta commence trading on ASX (on a deferred
‘settlement basis) new AGL code is AGK

16 October . |Record Date for stub dividend

18 October AGL Scheme Record Date

23 October Stub dividend payment date

25 Qctober ’ 1Transaction Implermentation Date

For more information contact:

Media
Contact: Jane Counsel, Media Relations Manager Sue Cato, Cato Counsel

Direct: + 61 2 9921 2352 ‘ Direct: + 61 (0) 419 282 3195
Mobile: + 61 (0) 416 275 273 ‘
email: jcounsel@agl.com.au

Analysts & Investors | ,
Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 29921 2789 '
Mobile: + 61 (0) 412 020 711 _
email: gthompson@agl.com.au ' "')
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AUSTRALIAN STOCK EXCUANGL

:

]

t
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{

|

|

| Australian Stock Exchange Limited

| I ABN 08 008 624 691

[ | Exchange Centre

[ " Leve! 4, 20 Bridge Street
FACSIMILE . ! Sydney NSW 2000
Department: COMPANY ANNOUNCEMENTS OFFICE " pOBoxHE

‘ ] . Australia Square
DATE: 06/10/2006 ; | oWzt
1 Telaphona 61 2 8227 0334
TIME: 10:06:08 | i
) . f Intamet hitp:{wenw.asx.com.au

TO: AUSTRALIAN GAS LIGHT COMPANY (THE) t DX 10427 Stock Exchange Sydney

|
FAXNO:  02:9921-2552 | :

- :

FROM: AUSTRALIAN STOCK EXCHANGE LIMITED -Company Annohnallaments Office

I :
SUBJECT: CONFIRMATION QF RECEIPT AND RELEASE OF A‘NNOUNCEIMENT

[
!

MESSAGE: , o I
' i '

' I

We confirm the receipt and release to the market of an announcement reg‘arding: 5

:

Chairman Presentation AGL Scheme Meeting f

. [

l

|
l o

f

|

|

i

If ASX considers an announcement to be sensitive, trading will be halted for 10 minutes.
If your announcement is classified by ASX as sensitive, your company’s securities will be placed into “pre-open™
status on ASX’s trading system. This means that trading in your company’s securities is tempbrarily stopped, to
allow the market time to assess the contents of your announcement. “Pre-open™is approx. 10 minutes for most
announcements but can be 50 minutes (approx) for takeover announcements. , =

I '
Once “pre-open” period is completed, full wrading of the company’s securities récommencw. |

PLEASE NOTE: | | !
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge announfccmcnts using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number to use
is 1900 999 279. ‘ i
:
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‘ " Australian Stock Exchangs Limited
! [ | ABN 98 008 624 891
! ) i Exchange Centra
: | Level 4 , 20 Bridge Street
FACSIMILE ' : i Sydney NSW 2000
Department: COMPANY ANNOUNCEMENTS OFFICE . P BoxH2A
- Australia Square
DATE: 06/10/2006 ; x | Nsw121s
' : | Telophona 612 G227 0334
TIME: 10:06:08 . | |
rcone T,
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) i |
FAX NO: 02-9921-2552 ' ! .
. "o !
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Compzimy Annouacements Office

‘ I

SUBIECT: CONFIRMATION OF RECEIPT AND RELEASE OF AiNNOUNCEI}/IENT
: |

MESSAGE: : i

' I
We confirm the receipt and release to the market of an announcement regarding: ;

I L

Chairman AGL Scheme Meeting Speech

s
i
f
|
x
|
|

' '

-If ASX considers an announcement to be sensitive, trading will be balted for,10 minutes. |
If your announcement is classified by ASX as sensitive, your company’s secuntles will be placed into “pre-open”
status on ASX’s trading system. This means that trading in your company’s securmes is temporanly stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” is approx. 10 minutes for most
announcements but can be S0 minutes (approx) for takeover announcements. = |
i
Once “pre-open” period is completed, full trading of the company’s securities recommences. !
i
! i
PLEASE NOTE: i |
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge announcements using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl GSI') The only fax number to use

is 1900 999 279,

f
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The Australian Gas Light Company

i
i
!
|
!

SCHEME MEETING OF AGL SHAREHOLDERS

Confldential
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(OTHER THAN ALINTA)

Order of Proceedings
(including Chairman’s Address)

!
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!

1
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{
|
I ;
Friday 6 October 2006, 10.30 am
. ' '
|
|
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. AGL Scheme Meeting 2006
f Chairman’s Remarks!
| |

Good morrjing Ladies and Gentlemen.

|
Welcome tc!) this Scheme Meeting of AGL Shareholders.
This meeting has been convened in accordance with orders
made by the Federal Court of Australia on 21 September
2006. ‘

! }
|

I am assured that the necessary quorum is present so I
have muchi pleasure in declaring open this Scheme Meeting
of The Ausltralian Gas Light Company.

[ am your (!:hairman, Mark Johnson, and I would like to
welcome you all here today.

:
We are pur:suing a fairly simple commercial objective -
improved value for the owners of AGL.

; |
We are doihg this against a background of extensive
negotiation:s with Alinta Limited and a complex legal
backgrount;j, including two takeover offers.
We are ‘pur:suing our objective, and resolving outstanding

issues, in accordance with the Corporations Law and with
| ' .

1

! City Recital Hall,‘Angel Place, Sydney.
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| ' | |
|
orders made, at our request by the Federal Court|

Australia. ; I
|
| E

These are all important matters, all in you%r interests.

! 1
|

I hope I will have your patience, tolerancel and suppor‘t as
we work our way through today’s processfand towards our
objective.

t

!
1
| ‘
You have all received a lot of information bearing on this
-
meeting. !

1

i

This includes the big Scheme booklet andisome
i

1
| i
. ' 1 |

So you already have a great deal of inforr'nation about the

meeting, the Scheme of Arrangement, the commeircial

supplementary information.

reasons for the Scheme and a lot of supportlng

|
|
|
information. | _ I ‘ I
| |
I

!
process here today. ; l

l
There will be two Scheme Meetings held t:oday. =

Nevertheless, it is probabl\} useful for meito outlinle the
|

F
This meeting is for all AGL Shareholders, other than Alinta

Group Holdings, to consider the motions <;:ontained in the
Notice of Meeting. |

i
|
t
]
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|
|

!

The seconq Scheme Meeting‘wAiIl be held at the conclusion
of this meéting and it involves only Alinta. Alinta has been _
excluded from voting at this Scheme Meeting by virtue of
its interest{ in AGL and the fact that the AGL shares which
Alinta hold§ do not participate in the AGL Scheme.
The resultsl of both Meetings 'will be reported to the Federal
Court of Al;stralia on 9 October.

| .
The purpose of this meeting is to consider the motions to
approve thp Scheme of Arrangement before you today. A
separate m;eeting of Alinta shareholders is being held in
Perth today;/ to approve the Alinta Scheme.
If the AGLfScheme and Alinta Scheme are approved by
AGL and Alinta shareholders and the Federal Court of -
~ Australia, it will result in the commercial outcome we -
your directors - think is in your interests - the owners of

AGL. |

That comn'}ercial outcome.is in two separate and focussed
energy conjpanies in which you will hold shares — New AGL
or AGL Enérgy as it will be known and New Alinta.

i
This Scherrf1e Meeting is in addition to a Shareholder
Informatioh Session to consider the 2005/2006 Annual

Confidental Page 4 6/10/2006
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~ introduce your Directors. - : |

!

i

. |
!
i

Financial Statements. This Information Sessmn w:II be
held at 2pm this afternoon in this same ve{nue

! .
We will talk about the performance of AGLI at the
Information Session this afternoon, so I wnII restrict my
remarks to the business that is properly before th|s

meeting - that is the AGL Scheme of Arrangement_
. | .

|

NOTICE OF MEETING |

|
The Notice convening this Meeting is contaiined in the AGL
Supplementary Scheme Booklet dated 21 :Septemb}e_r 2006

and has been sent to all registered Shareholders. |
N 1 |
| b
If there is no objection, I shall take the Ncgtice as r%aad?
' |

_ [
' l 1
Before we start the formal business of thel,Meeting; let me

Thank you.

I
f

First, the non-executive Directors. Startintg on myileft we
have: !

|

| oy
Graham is Chairman of the Audit and Risk{Managelg*nent
. ‘ _

Committee. | : o

Ron has been on the Board; of AGL for around 20 y:ears.

: | | :
Today is his last day as a Director as he hés indica;ted he
wishes to resign following t;his afternoon’s.Inforn!'la;tion

. !
; _f o

|
' I

Confidential ' Page 5 6/10/2006
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l

|

| |
meeting. l;le has served with great distinction and the
Board has |l:)eneﬁted from his vast commercial experience
and judgement, particularly in recent times. .
Ron has ha%d an outstanding business career with
accomplishments across a range of businesses. We will
miss his inﬁghtful contribution and we wish Ron the very
best in the future.

David joined the Board in 2005 and has made an great
contribution in his relatively short time.

|

We are very disappointed that David has decided to leave
the Board.é He has recently been appointed as the Chief
Financial dfﬁcer of the Commonwealth Bank of Australia,
SO you wiII?understand this is a sensible and required
decision. ;
o =
We will mi:ss David’s contribution and on your behalf wish
him the very best in the future. As with Ron, today is
David’s Ias:t day on the AGL Board.
o R |
Finally, we‘; have Paul Anthony who joined us in April 2006

as Chief Executive Officer and Managing Director.

I
t

As many of you are aware he played a pivotal role in the
transactioﬁ to create New AGL and merge our

: .
infrastructure business with Alinta.

Confidential Page 6 £€/10/2006
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|
' |

l 1

|

| |

' l

. l |

He has wide experience in the energy mdustry, partlcularly
in deregulated markets. He is insightfui, decnswe and a
clear communicator. As your Board, we are very pleased

to have him leading your company.

We also have with us the AGL Leadership Team, some of
whom you may have met at previous Shareholder '

Meetings. : ' ; :
¢ o
| |

, , . - .
AGL's professional advisers - our Iawyers,'audltorsi,
- K i . i

bankers and share registrars are on hand,,to answer

questions you may have. | | o
' !

o

- The purpose of today’s Meetmg is for AGL;SharehoIders to

consider, and if thought fi fit; pass two resolutlons relatlng to

the AGL Scheme of Arrangement

The first resolution is that the Scheme of Arrangement
proposed between the Company and the hoIders of its
ordinary shares, as contained in the AGL Scheme Booklet
dated 29 August 2006, is amended by varylng the!
definition of Net Merger Value as set out |n the Amended
Scheme of Arrangement contained in the AGL
Supplementary Scheme Booklet dated 21 .September
2006. o , S

Confldential K Page 7 I 6/10/2006
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\
This amendment is necessary to reflect a change to the
consuderatlon payable to AGL Shareholders, because Gas
Valpo will now be owned by New AGL rather than New
Alinta and :is detailed in the Supplementary Scheme

|
Booklet. |

Put simply! it was originally agreed that Gas Valpo would
go to Alintlcl, but after further negotiation it was agreed
AGL would! keep it. New AGL is a bit larger — and new
Alinta a bit smaller - than originally agreed.

This meanls that you - the AGL shareholders - keep more
value in AGL Energy, which you will own 100%.

|
It follows that AGL shareholders will get a little bit less of
New Alinta?, so the merger ratio is reduced. Rather than 61
shares, yoiJ will get 58 New Alinta shares for every 100
AGL shareé you own.

|
The second resolution ié in accordance with Section 411 of
the Corporiations Act, to approve the Amended Scheme of
Arrangemefnt as contained in the AGL Supplementary
Scheme B?oklet. |

|
The Schenje Booklet was sent to you in early September

and the Supplementary Scheme Booklet was sent to you in
late Sebterinber. |

Confidental
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t

f
As shareholders you will have formed your, own opinions.

|
)

What does your Board think? |
- l

l

Your Board is very pleased to put before you this valuable
opportunity to own shares in two major Australian energy

companies. ‘

1
|
i
1 I
We have unanimously recommended you vote in favour of
. ' . ! '

this Recommended Proposal. '

' 3

i

'

The independent expert Grant Samuel has_ also coricluded

: t
that the Recommended Proposal is in the l?est interests of
AGL Shareholders.

The first company, New AGL, wili be one o:f Australia’s
leading integrated energy companies. !

It will include AGL's existiné retail and povs'.'er genet:'ation
.buéinesses, AGL's upstream gas portfolio, ;and an ihitial
33% interest in the Western Australian Ali:ntaAGL energy
business, with the option to increase that interest to 100%

over 5 years. ]

|
When the Recommended Proposal is imple;mented AGL
Shareholders will own 100% of New AGL. ' :
[ i
Let me highlight four key points from the fScheme Booklet

which details New AGL’s commitment to endeavour to

Confidential . Page9 6/10/2006




i
i

deliver gro?wth in earnings per share and total shareholder

returns: I

» First, New AGL will be in both the growth segments of
the elec:tricity and gas sector - upstream energy supply
and “downstream” retail; -

. Second,f by matching upstream sources of energy and
downstr%eam retail demand, New AGL should have better
manage!ment of wholesale price risk and be able to
reduce %aarnings volatility;;

e Third, New AGL will be one of the largest purchasers of
wholesajle energy in Australia, so it should be able to
realise tiaconomies of scale and reduce co;it of s-upply;

and |

e Fourth, New AGL expects that, by investing in systems
and processes, its cost to serve its customers will be
reduced and, because we have Australia’s largest retail

customer base, we will achieve economies of scale.

|
I

We exp‘ects to be able to use our extensive experience of
operating |n deregulated markets in managing wholesale
energy mafrket risk to deliver increased returns to
Sharehold:ers.

!
We will puT'sue growth opportunities in power generation
and pursuéL: strategic acquisitions to extract further value
through the upstream and downstream energy supply

chain.

|
!
Confldential i Page 10 6/10/2006
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I
|
|
An integrated energy portfolio is central to!New AGL's
u

ability to enhance the retail energy business.
i

: .
It should allow better control over margins and provide the

. . N .
scale and diversity to allow us to expand into new markets

. ,
such as Queensland and Western Australia.
|

I
The second company, New Alinta, will be Australia’s largest

energy infrastructure company listed on A§X combining
the infrastructure assets and infrastructuré management

businesses of AGL and Alinta. f
I
: |

If the Recommended Proposal is implemer?ted AGL
Shareholders will own approximately 44%;of New Alinta.
!

The Scheme Booklet outlines New Alinta'sfstrategy of
maximising shareholder returns by infrast[‘uctu're

ownership and operating an efficient asset managément
|
business.

i
, i N
In very round terms, Alinta already owns or manages
, .

about $7.5 billion in infrastructure assets.!

|
¥

' 1
When AGL's approximate $6.5 billion of infrastructure

assets are added, New Alinta will have around $14 billion
|
of assets under management, a national footprint, an

. ! '
expanded capital base and a strong balance sheet:
I
) '
|
|
Confidentlal Page 11 | ) 6/10/2006
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I

Alinta has
managing energy and |nfrastructure assets. -

f

o

I
|
ia track record of acqumng, integrating and

|
This is its Fore business.

New A’Iinta: intends to continue this focus through
concentratfion on operating efficiency and acquiring new
and related growth opportunities.

Let me turn now to the reasons why the Board has
unanlmously recommended that you vote in favour of the
Scheme of Arrangement.

. First, two leading Australian energy companies witl be
| formed but with separate, focussed businesses.
o
They will each have their own management expertise

and blusiness strategies.

}

You vaill recall that the Board had previously
recorhmended a proposal to separate, or demerge,
the iﬁfrastructure business of AGL from the energy "
business of AGL.

|
New );AIinta is similar to 'the proposed AGL
Infrastructure company so the current Recommended
Propo:sal achieves the benefits of the original

|

Confidential Page 12 6/10/2006

CEALIATRS eI T




|
n
|
l 1
demerger but enhances them becaus:e New Alinta will

have access to greater synergies and economies of
' [ !
scale; . b
' I

) Second, a control value will be real:sed for the AGL

infrastructure assets and services busrness that are
|

being merged with Allnta

r

This means AGL Shareholders have recelved a value
for these assets commensurate W|th;control passmg
to another party. o |

L) . |

o | ;
As 44% shareholders in Alinta, AGL shareholders wil
participate in the cost savings and beneflts of

merging the infrastructure busmesses,
!
. Third, AGL Energy expects to reallsei cost savmgs

through clear focus on its activities and a reductron in
[

. overheads. . ' .
| S
|

| l -
You will receive all the benefit of these as you - the

existing shareholders - continue to own.loo?/o of

New AGL; and ; |
|

l
. Finally, New AGL and New Alinta, as focussed

businesses, will each have more eﬁ‘" cient capltal
structures than a conglomerate This shouldI lead to

improved overall shareholder returns -

1
|
!
Confidental H Page 13 : , 6/10/2006
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|
i
AGL retain!ed Independent Expert Grant Samuel to
l .
examine tl'lle Recommended Proposal. .
|
The role of; the independent expert is to consider the
advantage;s and disadvantages for AGL Shareholders of the
Recommer?ded Proposal andlform' a view about whether it
is in the best interests of Shareholders.

b
1

You will hé;ve seen from the Scheme Booklet and the
Supptementary Scheme Booklet that the Independent
Expert hasi concluded that the Recommended Proposal is in
the best interests of AGL Shareholders. Their reasons i
include:
i

. The I%ecommended Probosal resolves a situation that

had the potential to reach a stalemate to the

detriment of Shareholders in both AGL and Alinta;-

. The ﬁroposal enhances the strategic and other .
beneﬁts of the AGL Original Demerger Proposal,; )

1
1
'

e T ,
. The proposal has the potential to result in substantial

cost éavings and other synergy benefits and it should
resulti in an increase in attributable earnings and
dividends; '

I

|
i
!
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|
f
t : xR
. Overali the value exchange is on balance fair
t o
}
|

between the parties; and

|

. Whilst the proposal has certain dlsadvantages and

risks which are not inconsequential, they do not

‘ I
!
|

outweigh the anticipated benefits. :

In summary Grant Samuel belleves that AGL Shareholders

will be better off if the recommended proposal is
implemented than if it is not. ‘ |

' :
; !

It might be sensible at thIS pomt to make a few remarks in

‘response to three issues that Shareholders have ralsed

about the matter before today s meeting, that 1s the
approval of the Scheme of Arrangement.

!

t

!

I will take them in turn. !
o
First, what happens to my shareholdlng | :AGL and what
happens to dividend payments? |

! -
I have touched on this previously but let me attem;pt to

explain it a little more clearly with this dia:gram.

|
t L |
| o
If the Recommended Proposal is implemented, for|every

100 AGL shares you own at the record date for thela AGL

Confidential ' Page 15
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i

|
Scheme ycl)u will receive 100 shares in AGL Energy and
approxumqtely 58 shares® in New Alinta.
The bookll:t shows 61 shares, but now AGL is keeping Gas
Valpo, ratl'Imer than putting it into New Alinta. This means
AGL shareholders get three less shares in Alinta for each
100 AGL slhares they hold.

o

The last defay AGL shares will trade in their own right is the
day the S(%heme of Arrangement for both AGL and Alinta
becomes legally effective. This is expected to be 11
October. Deferred settiement trading in AGL Energy
Shares and New Alinta Shares is anticipated'to cdmmen,ce
on 12 Octcj:ber.

|
There are other key legal steps between then and mid
October détailed in the Scheme of Arrangement and
Scheme Booklet.
You will refceive transaction confirmation statements for
AGL Energy and New Alinta shares and normal trading of
these shar?es is expected to commence around 26 October.

I
You will have no restriction on your right to trade either of
these shares

!

Note: ’
2 Partucupatmg AGL Sharehcelders will receive 0.5771 New Alinta Shares for
every AGL Share that they hold.
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I

* |
1 ‘ ! :
. ! o
The second concerns the merger ratio. Specificaily, why
has the number of New Alinta shares you Jvill reéei']/e for
every 100 AGL shares you own changed from 63 - Ias we
originally told you when we first announced the transactlon
with Alinta - to approximately 587 '

t

There are two reasons for this change.

o e e e i e d e

The second follows from the change I mentloned earher
that means AGL’s Chilean gas dlstrlbutlon busuness will
‘now be owned by New AGL rather than bleew Allnta

l

i
Neither of these changes reduces the value of the .

transaction for AGL sharehplders. 1
; 1

|
Because it will begin its existence with less debt an:d more

|
|
3
I

assets than was originally proposed, the value of New AGL

will be increased. |

t
|
|
|
; f

:
: 3 |
AGL shareholders can expect to receive the same total
|
! .
r
|

value as was originally proposed.

However, a higher proportlon of that valuél- will now be
reflected in your New AGL shares rather tnan in yqur New

Alinta shares. ' I

The essential nature of the" Scheme is for AGL to, tnansfer
its infrastructure assets to Alinta for approxtmatelyl $6.5

Confldential , Page 17 6/10/200&




billion, and for AGL shareholders to receive Alinta shares

. | '

for the bal?nce of this value after a number of

adjustments. -
One of the‘adjustments required AGL to buy back the 90.9

million shares Alinta owned in AGL.

Alinta subsequently sold 12 million shares so AGL is now
buying bagk only 78.9 million shares.

!
Less value! - 12 million x $19.10 or $230 million less - is
being tran;sferred to Alinta.

!
Instead, it‘is being kept in AGL, so, in the merger
exchange ratio, AGL shareholders get fewer Alinta shares,
 because they are keeping this $230 million in the company
of which they own 100%.

Slide 17 séts out the calculation. Our CFO has the detailed
ca_IcuIationis for those interested and it is clearly explained
in the Scheme booklet, for eXampIe, at pages 2 and 3 of
the Indepéndent Experts Report.

1
1

i

Sharehold?rs have asked about the tax consequences of
the Schenje.

'
b

Pages 169[ to 178 in the large Scheme booklet contains

detailed advice from Greenwoods and Freehills.
i

)
i
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1
i
i
!
!

1
Shareholders will be able to choose to take advantage of

a -- ‘
capital gains tax rollover relief,

|

i

A i

This means that Shareholders who hold their AGL Shares
. I

on capital account will not pay any tax as a result of

disposing of their AGL Sharés and receiving New AGL
I

Shares and New Alinta Shares. |

‘ |
AGL has received a draft Class Ruling from the Australian
| = :

Taxation Office confirming this position.

'We will make details of how to work out tHe cost bases of

your New AGL Shares and New Alinta Shar%es on the New

AGL website in time for completion of your 2007 tax

returns. !
|
|
I now need to deal with a technical matter related to tax.

r
| i
A condition precedent of the AGL Scheme is that the
Taxation Office has published the final Cla%s Ruling, by
8.00am on the Second Court Date. However, this
condition may be waived with the consent?of both AGL and
Alinta. : “
f
!

AGL has received a draft Class Ruling, but the Taxation

i

|
Office has advised that it will not be able to publish a final
ruling by the Second Court Date - next Ménday.

Confldential ’ Page 19
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The Taxation Office has confirmed that the only reason it
will not be‘able to do so is because the AGL Scheme
includes a 'share buy-back.

|
Although tlhe share buy-back element of the Scheme has
no direct rglevance to AGL Shareholders, the Taxation
Office’s po:Iicy is that it will not issue a final ruling until
after completion of the buy-back,

|

[ o
Unfortunately, the Taxation Office did not notify AGL of this
!
policy unti! after the Scheme Booklet was sent to
Shareholders.

t
|

AGL is satisﬁed that the draft ruling will be issued as a final
ruling witréin a few weeks of.the Implementation Date and
that the ﬁsrlal ruling will not differ in any material respect
from the draft ruling.

Accordingly, AGL intends wa'iving this condition precedent
- the need for publication of the final ruling - and will

request Aliinta to waive it also.

oo
AGL also ihtends agreeing to a request from Alinta to

|
waive a sirnilar condition applying to the Alinta Scheme.
i

|

Confldential
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i
The essential tax position is that, for almost everyone roll

over relief should apply and there will be no tax payable as
a result of the Scheme being approved. i

1
I think it follows from whatll have told yod that, -inithe
view of your Board, the Recommended Proposal which
results in New AGL and New Alinta - is in the best lnterests
'of AGL Shareholders. - ;

g
We therefore unanimously recommend that you vote in
‘favour of the Recommended Proposal by votlng in favour

of both of the resolutions to be conszdereds today.
SPECIAL BUSINESS : g | :
Ladies & Gentlemen, I wou!d like to turn specmcally to the
resolutions to be considered by this Meetlng of AGL
Shareholders. | f o

|
The flrst item of business |s the resolutlon that the. Scheme
of Arrangement proposed between the Company and the
holders of its ordinary shares as contamed; in the AGL
Scheme Booklet dated 29 August 2006 is amended by
varying the definition of Net Merger Value; ‘as set out in the
revised Scheme of Arrangement contalned in the AGL
Supplementary Scheme Booklet dated 21 September

2006.

. .
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I have explained that this anﬁendment is necessary

because ACL is retaining Gas Valpo, rather than Gas Valpo
becoming part of New Alinta, with the consequential .
change ‘to jthe merger ratio which we covered earlier.

. E

L |

Co

The second item of business'is the resolution, in
! i

accordéncé with Section 41 l:of the Corporations Act, for
Sharehbldérs to approve the! Scheme of Arrangement
proposed between the Company and the holders of its
ordinary shares as amended by the first resolution and as
contained ]ln the Supplementary Scheme Bookiet.

This is ess;antially the originél resolution, to effect the

Scheme, a;nd to form New AGL and New Alinta.
Do

The mdtiohs before the meeting are:
v

“1. That}the scheme of arrangement proposed between
the Company and the holders of its ordinary shares
as conta.'ned in and more particularly described in the
Scheme Booklet dated 29 August 2006 is amended
by varying the definition of Net Merger Value to read
as follows: - ,

1 | "Net Merger Value means $2,348 million plus
; the amount of the distribution declared on 30
| May 2006 of 6 cents per APT unit reinvested by
AGL in accordance with APT’s distribution
reinvestment plan and the amount of any
further distribution declared by APT and
reinvested by AGL in the same manner prior to
| the Implementation Date.”
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as set out in the revised scheme of arrangement
contained in Schedule 3 to the Supplementary
Scheme Booklet dated 21 September 2006 (t the
Amended Scheme).”

|
|
l
!
}
1

t
|
. |
2.  “That pursuant to, and in accordance with, sectron
411 of the Corporations Act, the scheme of
arrangement proposed between the Company and
the holders of its ordinary shares, des.fgnated| the
Amended Scheme, as contained in Schedule 3 to the
Supplementary Scheme Booklet dated 21 September
2006 and more particularly descr.'bed in that
Supplementary Scheme Booklet and the Scheme
Booklet dated 29 August 2006, is approved ( with or
without modification as approved by the Federal
Court of Australia).” !

OPEN TO SHAREHOLDER QUESTIONS

i

E
% l
: |
' 1 !
Does any Shareholder wish to speak to the motioné?
i ]
l
l
i

I will now disclose the way in which proxy avotes have been

cast on this resolution. The proxy votes are on the screen.
: |
|

I intend to cast the dtscretlonary votes, given to me in

| favour of each of the resolutlons |
]

|
Before putting the motions to the meetmg, I would [Ilke to

explain how the voting will happen and majority oﬂvotes

required in favour of the motions.
!
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i
1
i

For each résolution at this meeting to be passed, it must

be approvéd by a majority in number of the AGL .
Shareholdérs (other than Alinta Group Holdings) voting
(whether |n person or by proxy) at this meeting, who must
together h:old at least 75% of the votes cast on the

resolution.

|
This same!voting threshold must also be satisfied at the
separate sfcheme meeting at which only Alinta may vote
which will follow this meeting. This separate meeting will
consider the same two resolutlons which are belng
con5|dered at this meeting.

!
When I pu;t the resolutions to the meeting, I will not ask

for a show| of hands.

It is essential that we provide a totally accurate account of
today’s prbceedings to the Federal Court, which is
supervisinQ and which may sanction this Scheme, so I wiil
direct thaté we move straight to a poll which requires you to
complete fhe blue Voting.Cards you received when
registering for this meeting.

If you have previously proviﬁed a proxy but you or your
corporate ‘;representative are attending today’s meeting in
person, yéur proxy will be cancelled and you or your

" page 24 6/10/2006
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i

|

| | .
corporate representative sHould cast a vote at th:e |
meeting. | E l
|

E

!
|

The Company Secretary and representatnv;es of ou
‘scrutineer for this meetlng,, Deloitte, will be avanlable to
-assist and provide dlrectlons as to the con'inpletmn of Voting

Cards. The Voting Cards WI|| be collected at the conclu5|on

%
1
I * | }
1 ‘ o
| |

The results of the votes at each Scheme Meeting"will be

of the polls.

announced to the Australlan Stock Exchange and placed on

|

the AGL website later today. i | :
! i !

|

|
I now direct that a poll be taken on each Resolution and

|

that the polls are to be taken concurrently _‘ i

1 - i " !
Please complete your Votlng Cards and put them into the
collection boxes as they are brought around If you have
any questlons please ask the Company Secretary or

representatives of our scrutineer. z o
o

L =
. . ] .
Are there any blue Voting Fards that have not been

collected? : | :
1 I

Thank you - I now declare the poll on the Resolut| ns
before the Scheme Meeting closed.

'
'
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|
!
I ]

|

Itis anticip‘ated that it will take the Scrutineers
approximately 40 minutes to count the votes. In light of
this, I will now close the meetmg but given the way that
the pro><|es have been voted, it appears highly likely that
each resolution will be passed by the necessary majorities.

As I mentloned earlier, the outcome of the votes will be

"

announced to the Australian Stock Exchange as soon as
possible after the counting has been completed and I also
anticipate 1nform|ng shareholders of the outcome of the
vote at the commencement of the Shareholder Information
Session at€2pm this afternoon. '

| |
Shareholders should aiso note that the Second Court
Hearing, a? which AGL will seek orders from the Federal
Court of Australia approving the AGL Scheme, will be held
on 9 October 2006 at 9:153:m at the Law Courts Building,
Queens Sqluare, Sydney.

l

|
Conclusion

It only reniwains for me, on behalf of the Board, to thank
you for att;ending and demonstrating your interest in AGL
by taking part in this Meeting. I hope you will join the
Directors a.ind Management for light refreshments outside

the audito{*ium.

|
|
I declare the Meeting closed. END....
|
i
|
Caonfidential : Page 26 6/10/2006

I
|
|
j

T I TN

e S
-:‘-ec:‘:1.~3'.-:-3‘.‘::.~:v-x-‘ SRR




AUSTRALIAN STOCK DXCIIANGE

)
i
i
i
{
i
{
t
|
¢
t
, .
‘ t " Australian Stack Exchange Limited
: f ' ABN 98 008 624 691
I ! Exchange Centre
! | Leval 4 , 20 Bridge Street
FACSIMILE ; ,  Bydney NSW 2000
Department: COMPANY ANNOUNCEMENTS OFFICE ; ! 50 Bax H224
‘ | Austrafia Square
DATE: - 06/10/2006 : NSW 1215
. ! Telaphone 61 2 9227 0334
TIME: 13:41:47 ; t
| ! | Intemet hitp:/fwwrw.asx.com.au
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) : DX 10427 Stock Excharge Sydney
; _ .
|
FAXNO:  02-9921-2552 ' ‘
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Company Announcemenls Office

SUBJECT: CONFIRMATION OF RECEIPT AND RELEASE OF A}*IN OUNCEMENT

: | |
MESSAGE: [ !

. ; [
We confirm the receipt and release to the macket of an announcement regarding:
|

Media Rel: Takes Further Steps on Sustainability '

f
|
i
|
i
!
!
f
'
|
!

| | | .
If ASX considers an announcement to be sensitive, trading will be halted for 10 mijnutes. |
If your announcement is classified by ASX as sensitive, your company’s secunues will be placed into “pre-open”
status on ASX’s trading system. This means that trading in your company’s securities is temporanly stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” is approx. 10 mmut.es for most
announcements but can be 50 minutes (approx) for takeover announcements.

1
Once “pre-open” period is completed, full trading of the company’s securities recommences.

|
PLEASE NOTE: !
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge announcements using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number (o use
is 1900 99925, | [

|
|
|
! ?
! .
l




2006 Sustainability Report Highlights

AGL Centre, 72 Christle Street Locked Bag 1837
St Leonards, 2065 NSW St Leonards, 2065 NSW !
AUSTRALIA ALSTRALIA |

media release - |

L}
October 6, 2006 ;

AGL takes further steps on Susﬁainability

The Australian Gas Light Company (AGL) has today hlghllghted steps taken over. the past 12 months
to become one of the largest renewable energy producers in Australia with almost half of AGL's
electricity generation capacity now fuelled by renewable sources. 1

|
Launchlng its 2006 Sustainability Report, AGL has outlined the 5|gn|r“cant progress the company has
made over the past year to make its business activities more sustalnable In partlcular the report
outlines how AGL is taking a leading role in reducing the greenhouse intensity of its electricity

.generation portfolio through strategic acquisitions such as Southern Hydro and other development

opportunities. 1
“AGL has fully integrated sustainability into our busmess strategy, whlch has been demonstrated
through a number of strategic investments over the past 12 months,” AGL Managlng Director and
Chief Executive Paul Anthony said. “AGL is now one of the largest renewable energy producers in
Australia and is looking to further expand this position by exploring a suite of low emission and
renewable energy generation development opportunities”. 1

i
AGL's third Sustainability Report details the company'’s investments in renewable and gas-fired

generation, provides a transparent account of the company’s greenhouse gas em|55|ons and outlines
efforts to increase the uptake of green energy products among customers

"AGL has estabhshed a fully transparent process for reporting the greenhouse |mpact of our energy
supply activities which contributes to determining the continued steps the company must take to
prepare for a carbon- constralned future,” Mr Anthony added. } r

“In addition, AGL also contributed substantially to the climate change debate by teaming with WWF
and Frontier Econdmics to provide the first-pragmatic economic evaluat:on of the cost and the
different approaches that could be taken to reduce greenhouse emissions in the!Australian electricity
industry.” ]

AGL also took further significant steps in the area of social responsibility by contmumg to support
the community through its Energy for Life program and through other initiatives such as its national

hardship program Staying Connected. t
}

Staying Connected has been further enhanced to improve customer mteractlon SO there is now

greater awareness of the program among social welfare and customer advocacy groups and an
enhanced internal process for the earlier identification of eligible customers

“AGL has successfully assisted an increased number of our res:dentlal customers to overcome
energy-related debt through our Staying Connected Program. AGL wnll continue to work closely with
governments, customers and community orgamsatlons to develop an agreed and consistent
approach to addressing the issue of hardship,” Mr Anthony said.

!

|
e Became-one of the largest renewable energy producers in Australia, with almost half of AGL's
generation capacity now being fuelled by renewable sources (over 740 MW).
| !
i
[

TSRS T
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" reducing emissions in the Australian electricity sector

. Increased the number of AGL's accredited green residential energy customers to over 27,000

nationally |
» Abated over 260,000 tonines CO;e of greenhouse gas through our landfill and biogas generation
" and flaring projects, the equivalent of taking around 68,000 cars off the road for one year

e Launched a major business transformation program to improve all elements of our business
performance to ensure that we continue to deliver good service to our customers

¢ Invested $62 million on renewing and upgradlng our networks to ensure continued reliability of
energy supply | .
Reduced Ombudsman cases by 20 per cent natlonally
Increase the number of customers participating in Staying Connected to 15,151 (up 34% from
last year)

+ Helped homeless accommodation services provide over 130,000 warm winter nights, and carried
out energy efficiency audits at 12 homeless accommodation facilities through our Warmth in
Winter program ;

s« Extended AGL's Energy Matters energy efficiency community program to Sydney’s south western
suburb of Airds following'a highly successful pifot at nearby Claymore

e Increased the number of charities AGL supports through the Employee Giving program from 10
to 17, in response to employee feedback

+ Increased the numbér of employees volunteering their time or professional skills to help others
in the community through our Employee Volunteering program to 600

» Secured national accreditation from the Australian Breastfeeding Association for breast-feeding
facilities at all AGL sites. |

|

' Mr Anthony said the new AGL to be established following shareholder approval of a proposal to

merge AGL's infrastructure assets with Alinta Limited which is being considered by AGL Shareholders

today, would continue to invest in sustainable opportunities across the energy supply chain.
| ]

“The new AGL is taking the opportunity to restructure its business to ensure the new company has
the right people, processes, istrategy and framework in place to continue to enhance shareholder
returns, deliver quality serv&ce to our customers and support the communities in which we operate,”
Mr Anthony concluded.

In particular, new AGL had a number of targeted objectives for the 2006/07 financial year including:

e Progressing new low emlssmn and renewable generation interests including the Hallett wind farm
and Bogong hydro power station, as well as the proposed Townsville and Leafs Gully gas-fired
generation plants |

¢ Increasing the number of residential electricity customers on green renewable products to
30,000 nationally
Consolldatmg |mprovements to the Staying Connected program
Raising the volunteering participation rate among employees to 30 per cent

P

|
Copies of the AGL Sustainab?liw Report are available on the AGL website at www.agl.com.au.

Further enquiries: I
Media
Contact: Jane Counsel, Medla Relations Manager
Direct: + 61 2 9921 2352 !
Mobife: + 61 (0Q) 416 275 273
E-mail: jcounsel@agl.com. au
1
Investors & Analysts ‘*
Contact: Graeme Thompson,' 'Head of Investor Relatlons
Direct: + 61 29921 2789 |
Mobile: + 61 (0) 412 020 711
Email: gthompson®@agl. com.au

|
l
;
|
|
1
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ASX

AUSTRALIAN STOCK EXCHANGE

J
!
f
'
/
!
[
!
|
|
!
!
f
|
}
!

" Australian Stock Exchange Limited
ABN 08 008 624 691
Exchangs Centre
Level 4 , 20 Bridge Strest
FACSIMILE 7 Sydney yswaooo
Department: COMPANY ANNOUNCEMENTS OFFICE PO Bax H224
Australia Square
DATE: 06/10/2006 t NSW 1215
) Telephone 61 2 9227 0334
TIME: 13:50:37 k
) i Intemet hitp/fwww.asx.cam.au
TO: AUSTRALIAN GAS LIGHT COMPANY (THE) | - DX 10427 Stock Exchange Sydney
i
Co FAX NO: 02-9921-2552 \ |
' o
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED -‘Compa‘iny Announcemnents Office

. SUBIJECT: CONFIRMATION OF RECEIPT AND RELEASE OF ANNOUNCEMENT
)

i
MESSAGE: '
We confirm the receipt and release to the market of an announcement regarding:
!
Chairman & MD Presentation Information Session

!
|
I
|

J \ i
' '
- If ASX considers an announcement to be sensitive, trading will be halted forilo minutes.
If your announcement is classified by ASX as sensitive, your company’s secunnes will be placed into “pre-open”
status on ASX’s trading system. This means that trading in your company’s securities is temporanly stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” is approx. 10 minutes for most
announcements but can be 50 minutes (approx) for takeover announcements. : e

Once “pre-open” period is completed, full trading of the company’s securities rcéommencw.

i
PLEASE NOTE:
In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge announcements using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number to use
is 1900 999 279. |
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